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CHAR.LES B. STAR.Jt. JR. 
A P~OIJI'SfiiON~L CORPQRATION 
111 &IJ'rrf;fl STREir't. p;IUITE l.tOO 

IIAN rll..A.NCI!!;JCO. CA.LlPOHNl.A D4.Ht.& 
~1~1 30h01$2 

August 13, 1980 

Mr. John G. Locke 
President 
Angeles Chemical co., Inc. 
8915 Sorensen Ave. 
Santa Fe Springs, California 90670 

Dear Mr. Locke: 

Re: Angeles Chemical Co., Inc. 
600 Shares of Common Stock 
Fair Market Value 
as of April 30 1 1980 

Pursuant to your request of July 1, 1980, we have conducted 

a valuation study to determine the fair market value of the 600 

shares of Common Stock of Angeles Chemical Co., Inc. (~Anchem" 

or the "Company") issued and outstanding as of April 30, 1980, 

The fair market value of the subject shares was as follows: 

Number of Shares 

600 Shares of Common Stock 
($10 par value) (the "Stock") 

Price Per Share Market Value 

$2,667 $1,600,000 
(Rounded) 

This Valuation Report sets forth and discusses the various 

factors which were researched, analyzed and considered in arri-

ving at our opinion of the fair market value of the Stock as of 

April 30, 198 0. 
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Introduction and Background 

The data upon which we have relied in forming our opinion 

regarding the fair market value of the Common Stock of Anchem is 

outlined in Exhibit A. The comparative financial statements 

which set forth the operating history of the Company are presen­

ted in Exhibit B. This exhibit should be reviewed to understand 

the reported results of Anchem. 

The analysis of the operating income for Anchem, as adjus­

ted for certain items which we have added back to arrive at a 

restated pre-tax net income and an after-tax net income, is shown 

in Table I-A. An analysis of J-ohn Locke's compensation appears 

as Table I-B and should be read in conjunction with Table I-A. 

The balance sheet (unaudited) for the Company as of April 30, 

1980, is reproduced in Table II. 

For purposes of this assignment, we have "added back" cer­

tain expense items which result in a higher, and arguably, a more 

representative picture of the true earning capacity of Anchem. 

The two items which should/not be adjusted (i.e., added back) are 

(1) fees for outside directors ($6,000 per year for 1976-1980) 

and (2) salary adjustment for John Locke. 

It could be argued that non-management directors are entitled 

to directors' fees for assuming the responsibilities and liabili­

ties of directors. However, the amount of dollars is immaterial 

so as not to influence the f-inal valuation. 

It could also be argued that John Locke's actual compensation 

is reasonable for his management position and direction of the 

Company. However, for this valuation, we have assumed a 
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"constructive salary" for Mr. Locke based on the salary for a 

general manager plus a 50% premium for his duties as President of 

Anchem. Again, we have added back this difference in our analysis 

set forth in Table I-A. 

In our Restatement of Earnings for Anchem, the Company would 

have earned $320,000 net income for fiscal year ended April 30, 

1980. This result is in contrast to the actual earnings of 

$221,000. John Locke is projecting operating results for fiscal 

year April 30, 1981 to be "flat" or equal to fiscal 1980. 

Please note that the restated average earnings for the five 

fiscal years 1976-1980 was approximately $195,000. This figure 

is almost identical for the fiscal 1975 restated result ( $194 ,.000) 

and slightly above fiscal 1978 ($187,000). Fiscal 1980 was an 

extraordinarily good year for Anchem, looking at the raw numbers. 

However, the profit margin_(% of sales) of 2.7% is in line with 

the five-year average of 2.5%, and significantly below the profit 

margin for fiscal years 1974 and 1975 on a restated basis. 

In our analysis of Anchem, we analyzed certain data for Fore­

most-McKesson, Inc. The Chemicals Group, including McKesson 

Chemicals, is the largest independent chemical distributor in the 

United States distributing industrial chemicals to customers loca­

ted throughout the continental United States. 

Distributors such as McKesson Chemical sell about $13 billion 

of chemicals a year. The Chemical Group reported revenues of· 

approximately $505 million in fiscal 1980 1 or 4% of industry sales. 

McKesson Chemical is a direct competitor of Anchern. Certain market 

ratios for Foremost-McKesson were used as supporting data in our 

valuation of Anchem. 
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Alternate Valuation Approaches 

In arriving at our valuation of $2,667 per share· or 

$1,600,000 in the aggregate for the 600 shares of Common Stock 

of Angeles Chemical Co., Inc. issued and outstanding as of 

April 30, 1980, we used several valuation approaches. These 

approaches were as follows: 

l. Earning Capacity (Restated) of the Company 

(a) Fiscal Year Ended April 30, 1980 

For the fiscal year ended April 30, 1980, Anchem 

reported net income of $221,000, However, in order to arrive at 

a more representative earning capacity for the Company, we have 

restated these reported earnings by making certain adjustments 

which result in net income of $320,000. Table I-A sets forth 

these calculations. 

We have appl±ed a S.O capitalization rate to the 

restated earnings of $320,000 to arrive at a fair market value of 

$1,600,000. 

(b) Five-Year Avera;ze (1976-1980) 

For the fisoalyearsended April 30, 1976 to April 30, 

1980, Anohem reported average net income of $127,000. However, in 

order to arrive at a more representative earning capacity for the 

Company, we have restated these reported earnings by making cer­

tain adjustments which result in average net income of $195,000 

per year. Table I-A sets forth these calculations. 

We have applied an 8.0 capitalization rate to the 

restated earnings average of $195,000 per year to arrive at a fair 

market value of $1,560,000. 
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It is our opinion that the capitalization rates (price/ 
earnings ratios) of 5,0 and 8.0, respectively, are representative 
price/earnings ratios for a company such as Anchem which is en­
gaged in the business of distributing chemical products, We 

"screened" certain public companies involved in the wholesale, 
distribution and/or chemicals distribution business to arrive at 
these capitalization rates. 

2. Market Price as a Percentage of Book Value 

As of April 30, 1980, Anchem had a book value (stock­
holders' equity) of approximat~ly $940,000. Since book value is 
only an accounting technique to ascribe an historical value to a 
company, it may/not bear any relationship to its market value 
(see Table II}. 

Our experience regarding companies such as Anchem indi­

cates that a purchase price of 1.75 times book value has been 

the "norm". By applying a 1,75 times factor to the Anchem book 
value of $940,000, we would arrive at a valuation of $1,645,000. 

In. our research of wholesale chemical distributors, we 
learned that an ~nvestor group, including the management of Fore­

most-McKesson, Inc., made a cash offer to purchase that company 
for $36 per share. The net tangible book value of Foremost­

McKesson at the time of the offer was approximately $20.30, re­
sulting in a purchase price of 1.77 times book value. The nego­
tiations were term~nated in February 1980. 

(Please note that Anchem had no intangibles as of April 
30, 1980, Therefore, tangible book value would be the same as 
book value.) 
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An independent analysis of Anchem regarding the rela­

tionship of market (purchase) price to book value might be as 

follows: 

Book value: 

Add back 

Depreciation 
(Replacement cost) 

Cost of Land 
(Purchase not necessary) 

"Constructive" 
Value of Assets 

$ 940,000 

250,000 

450,000 

$l,'640,000 

$ 940,000 

Market price 
ratio of 
1. 75 times 

$1 ,'645, 000 

The foregoing is merely a verification that applying a 

1.75 times factor to the book value results in a reasonable pur-

chase price. Moreover, for -the purposes of this valuation, we 

have valued Anchem as a going concern. Therefore, the earning 

capacity of the Company, rather than book value or adjusted book 

value, is more indicative for determining the fair market value 

of the Common Stock. 
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CONCLUSION 

In reviewing the results for the three valuation approaches, 

one can see that a very close correlation (i.e., between $1,560,000 

to $1,645,000 and $1,600,000) resulted in our arriving at a fair 

market value of $1,600,000, or an average of the three methods 

used. The fourth approach, actually a "check" on the third 

approach, the reconstruction of the April 30, 1980 balance sheet, 

resulted in a valuation of $1,640,000, which was almost identical 

to the $1,645,000 figure. 

Therefore, it is our opinion, formed after considering the 

data referred to in Exhibit A, and other relevant factors, that 

the fair market value of 600 shares of Common Stock of Angeles 

Chemical Co., Inc. as of April 30, 1980, was $2,667 per share of 

common Stock, or $1,600,000. in the aggregate. 

Very truly yours, 

CHARLES B. STARK, JR. 

10 
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Exhibit A 

Angeles Chemical Co., Inc. 
Data Reviewed in Valuation 

of Conunon Stock as of April 30, T980 

Angeles Chemical Co., Inc. Data: 

Financial Statements (1974-1980) 
Prepared by Saks, Singer & Ballenger, CPAs (1974) 

Archer, Bulmahn & Co., CPAs (1975~1980) 

Tax Returns (1972-1980) 
Prepared by Kusnitz, Saks & Singer, CPAs (1972-1974) 

Archer, Bulmahn & Co., CPAs (1975-1980) 

Preparation of Comparative Financial Statements (1974-1980) 
Income Statement 
Balance Sheet 
Change in Financial condition (Cash Flow) 

Meetings on July 1 (S.F.) and July 15 (Santa Fe Springs) 
with John G. Locke to discuss Company & assignment, 
financial statements, projections for FYE 4/30/81, etc. 

Telephone conversations with Locke on 6/23, 6/26, 7/14, 
7/17 and 7/29/80 

Inspection of Anchem facilities on July 15 (Polaroid 
pictures) and meeting with shareholders Robert o. E. 
Berg and Arnold Rosenthal 

· Financial Services and Indust·rx Data 

The following financial services, which include certain suppliers, 
competition and/or customers, were reviewed for the purpose of 
selecting the appropriate capitalization rate (P/E ratio) to the 
restated net income of Anchem. 

' Moody's (Wholesale, Distributors and Jobbers) 
Industrial 
OTC Industrial 

Standard & Poor's Corporation 
Stock Guide as of 4/30/80 
Stock Reports 

Value Line 
Chemical (Basic) Industry (4/25/80) 
Chemical (Specialty) Industry 
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Walker's Manual of Western Corporations (Chemicals) 

Foremost-McKesson, Inc. 
(The Chemical Group - McKesson Chemical) 
March 31, 1980 Annual Report & Form lOK 

various publications re the chemical/distribution industry and 
business outlook for the economy (the effects of recess~on, 
inflation, high fuel prices, credit controls and other external 
factors) including the following: 

"California Regional Outlook" 
Business Review, Wells Fargo Bank, March/April 1980 

"The Ups and Downs in Interest Rates" 
Business Review, Wells Fargo Bank, May/June 1960 

"The World Economy - Storm Clouds Gathering" 
Business Review, Wells _Fargo Bank, July 1960 

"Recession Grips Chemical Makers as Auto, Housing 
Orders Plummet" 

The Wall Street Journal, July 1, 1980, p. 23 

"U.S, Sues Chemical Firms for First. Time Over Waste 
Storage by Dump Operators" 

The Wall Street Journal, July 16, 1980, p, 10 

"Recession May End by October, But Inflation Could 
surge Again" 
The WaH Street Journal, July 17, 1980, p. 25 

"European Chemical Firms Expect Profits To Fall 
Sharply in 1980 Due to Recession" · 
The Wall Street Journal, July 24, 1980, p. 24 
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November 22, 1996 

Mr. Ken LaConde­
UCS Engineers 

3711 Long Beach Boulevard, 9th Floor 
Long Beach, California 90807 

Re: Angeles Chemical ESOP Valuation as of April 30, 1996 

Dear Ken: 

I am now undertaking the above ESOP valuation for Anchem which John Locke is anxious to 
get completed by early December. 

Enclosed is a copy of my commentary from the April 30, 199S valuation report on the 
Company's environmental circumstances. Would you please update this section and phone or 
FAX your comments. 

Best wishes and thanks. 

Sincerely, 

Eric M. Bramstedt 

EMB:ew 
enclosure 
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ill. THE COMPANY 

History S. b5 I, 2) 

Angeles Chemical is a resaleldistribu of ~~ljd industrial and consumer -~~ct chemicals used 
in coating and other processes. In fi 1~ sales of solvents were~;illion, JI"Ckagiog_ 

$ 55 milli.Dn and Bortz - $ million. 

Ancl!em 
Sa!et ProfiJo 
f1995-199! 

Nolo: As of January I, 1995, Bortz. and P~;~~- --~~ ,:) 
combined, which distortsJill19~£1.lmparil!ODS~i~ 

. ' ' '" .... " . ••' 

As illustrated in the above graph, there continues to be a relative and absolute decline in lower 
gross margin commercial solvent sales since fiScal 1990, which sales milt change contributed to 
a Company gross margin gain to 30-32% in fiscal1993-1995 from 23-25% for several prior years. 
Specifically, since fiscal1991 solvent sales have fallen from $3.9 million to about $1.8 million, 
while packaging and Bortz sales have gained $1.0 million to $4.8 million (a slight decline from 
fiscal 1994). Bortz is a packager of paint thinner and f'mishes for the consumer/retail market 
and its gross margins are over fifty percent better than those for solvents. Anchem's consum­
er/industrial sales mix is now 70/30, up from 50/50 in earlier periods. 

Since the peak in 1982 at $16.8 million, Company dollar sales have fallen 61% to $6.6 million 
in fiscal 1995. Physical volume has declined even more because of periodic price increases. 
The 15-year sales drop reflects the loss of major accounts as many commercial customers moved 
out of Southern California or changed their supplier source away from Southern California. The 
ever-increasing environmental regulations in Greater Los Angeles have created an expensive and 
difficult operating circumstance for chemical processors and distributors and their customers. 
The 1990-93 recession in the region was also a factor. Management continues to emphasize less 
environmentally sensitive consumer products. 

-7-
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71/ (jptJ 
In 1995, Anchem had about~tive industrial customers and.362"'in the packaging division, 
both down from earlier years but about unchanged from fiscall994. Most are located in Southern 
California. Ellis Paint Company, owned by Robert Berg, an Anchem founder and shareholder, 
is an important customer. 

Anchem's basic raw materials are these organic chemicals -propylene, glycol, toluene, ethylene 
glycol, acetone, mineral spirits, l 1 •' •rich! a· .. ·thMe, and alcohols. These are forms of petroleum 
distillates which !.ll'e purchased from Shell, Union Carbide, Exxon, Celanese and Vulkan Materials. 
The Company has on-site 32 underground storage tanks of5,000 to 20,000 gallons capacity each 
and four above-ground tanks (old railroad tank cars): one of 10,000 gallons capacity and three 
of 6, 000 gallons each. Some of the storage tanks are not now used given the decline in sales 
and volume since the 1980s. 

. 
Anchem operates out of administrative offices and packaging and storage facilities on a 1.8 acre 
site in Santa Fe Springs, California. The land, structures and improvements are Company-owned. 
On January 1, 1994, title for the 1.8 acre land parcel was transferred from a partnership of the 
three founding and two current shareholders to the Company in consideration of three equal 14-
year $216,000 notes (aggregating $648,000) paying 7.5% annual interest. The total yearly 
principal and interest payments of $72,000 equal the former rent paid to the partnership and the 
transaction was therefore cash flow neutral to Anchem (on a pretax basis). 

The land transfer price was determined by the three parties on other than an arm's-length "third 
party" negotiated basis and which basis was not specifically disclosed to the appraiser. Given 
the property environmental clean-up yet to be completed and the land's location next to a 
Superfund site, the appraiser believes the independently determined fair market value (FMV) of 
the real property may be below the $648,000 capitalized on Anchem's fmancial statements as 
of April 30, 1995, Therefore, the appraiser recommends that the ESOP Trustee obtain a real 
property FMV from a qualified independent commercial real estate appraiser for reference in 
preparing future ESOP valuations. 

1 ;t;o~~1In addition to its Santa Fe Springs facility, Anchem rents a warehouse in Santa Fe Springs for 
J&t:.""f~it>f~• and uses a l.os Aageles public waomouse for distribuli1111 tepiacliig a tetiillhaliid 

c. ~A l!la.tei!Cit198 lell!le with ~bert B~~tg. ft 'vi',;( J.., r .c;, "f,.,.-./ "V'4r<l' I,"'"' f"' '·"' £ /1"1.,., '/;, 
sf~., t,· .. , '' (,s 

As of Aprill995, Anchem had 28 full-time employees versus 21 a year earlier (plus temporary 
labor). iY-1\ 
SB!lYl!lD Chemical C!h Joint venture 

On March 31, 1991, Anchem entered into a five and a half year agreement with Saramco, Inc., 
dba Samson Chemical Co., to operate on a joint venture basis for five years beginning October I, 
1991. If the joint venture is still effective on September 30, 1996, Samson will cease operations 
and transfer to Anchem its distributor relationships and its business and customer accounts. In 
the interim, both companies maintain separate operations (at Santa Fe Springs) and customers. 
Through this affiliation, Anchem was able to broaden its product line to include epoxy products. 

-8-
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On a combined basis, AnchemiSliiJI!Ion sales in fiscal 1995 were U9'i million, indicating 
Samson's sales are running at $)(4 million annually. Samson's income (as defined by the 
agreement) is shared equally by the partners. ln fiscall995, Anchem's income share was booked 

q () ~ $120,000 versus $127,000 in fiscal 1994. 

For further details on this joint venture, see the November 1991 valuation report. 

Anchem also has a distribution agreement with East Bay Oil, a Northern California chemical 
distributor, and a Phoenix warehouse to further broaden its customer, business and geographic 
base and replace lost sales in the Los Angeles Basin. 

Management and Ownership 

The Company senior management as of April 1995 consisted of: 

~ Iillll Joined Co. M 

John Locke President, CBO 1971 68 
Robert Berg Secretary/Treasurer 1971 63 
Robert CW.ter l'Rilideot • S81i180n Chemical 1990 62 
James Locke Operations Manager 1985 31 
Tim Mahonoy Con!J:Qiler 1990 38 

Robert Custer is a chemical engineer with experience in chemical distribution and as such provides 
important management and sales support for John Locke. Mr. Custer is concentrating on the 
industrial market and Mr. Locke on retail and proprietary products. John Locke has indicated 
that he may retire as an active officer in September 1996 when he turns 70 but plans to continue 
as a consultant. 

The Board of Directors consists of John Locke, Robert Berg, and Arnold Rosenthal, all founders. 
As of late 1994, Mr. Berg began taldng a more active management role at Anchem. 

As of April 30, 1995 there were 40,000 Class A and 14,065 Class B common shares outstanding 
(excluding treasury stock) as follows: 

Holder ~uJilber of Shan:o 

John Locke 20,000 A shares 37% 
Robert B•rJ: 20,000 A shares 37 
ESOP ~Bahares _1li 

Total S4.06SA&BIIhares J.\!l!IIL 

Class A common stock is voting and Class B is nonvoting. Otherwise, the two classes are equal. 
A valuation discount for the nonvoting Class B stock has not been taken by the prior appraisers 
or by Bramstedt & Associates since the stock is in an ESOP where voting rights are not passed 
through in any event except for major corporate issues. 
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Environmental Issues Uvdate 

The valuation studies for the fiscal years ended September 1989 through 1992 discuss in detail 
the regional agencies which regulate Anchem' s operating and environmental activities. According 
to management and SCS Engineers, its environmental consultant, as of April 30, 1995 the 
Company had no environmental agency violations or citations. 

However, beginning in fiscal1993 and continuing into fiscal1996, Anchem and SCS are working 
with the California EPA on its on-site program to investigate for possible groundwater 
contamination relating to an adjacent California Super Fund site (McKesson property). In this 
connection, Anchem incurred state fees and incremental services from SCS. 

The prior reports discuss testing and related work for soil and groundwater contamination 
continually undertaken by the Company and SCS since 1989 which so far have found soil and 
ground water problems which have not been fully characterized. No major remedial work has 
yet been undertaken. By 1998, Anchem could be required to start replacing its underground tanks 
on a progressive basis. No specific funding for this project has yet been accrued by Anchem. 

By its business nature, Anchem continues to incur legal, testing, remedial and consultant costs. 
The appraiser does not believe the Company has been able to pass these costs, which have become 
material, through to its customers, thereby impacting profit margins. SCS consulting costs have 
fluctuated but in fiscal1994-96 are averaging $10,000 a month. SCS worked with management 
and counsel on the S&J suit. 

As of January 1995, Anchem is participating, as required by its major supplier contracts, in a 
comprehensive storage, operational, health, safety, environmental and emergency response 
program called "Responsible Distribution Process" created by the National Association of 
Chemical Distributors, who will sponsor on-site audits. A full-time compliance and safety officer 
reports to Operations Manager Jim Locke. Employee training for RDP is required. There have 
been incremental costs for implementing the program, but Anchem hopes to realize some 
economies and efficiencies from it. 

Ongoing environmental encumbrances on Anchem's business and profits have been reflected in 
the valuation conclusions since fiscal 1989. 

-lQ-
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Environmental Issues Update 

The valuation studies for the fiseal years ended September 1989 through 1992 discuss in detail 
the regional agencies which regulate Anchem' s operating and environmental activities. Accol'ding 
to management and SCS Engineers, its environmental consultant, as of April 30, 1995 the 
Company had no environmental agency violations or citations. 

However, beginning in fiscall993 and continuing into fiscall996, Anchem and SCS are working 
with the California EPA on its on-site program to investigate for possible groundwater 
contamination relating to an adjacent California Super Fund site (McKesson property). In this 
connection, Anchem incurred state fees and incremental services from SCS. 

The prior reports discuss testing. and rell!ted work for soil and groundwater contamination 
continually undertaken by the Company and SCS since 1989 which so far have found soil and 
ground water problems which have not been fully characterized. No major remedial work has 
yet been undertaken. By 1998, Anchem could be required to start replacing its underground tanks 
on a progressive basis. No specific funding for this project has yet been accrued by Anchem. 

By its business nature, Anchem continues to incur legal, testing, remedial and consultant costs. 
The appraiser does not believe the Company has been able to pass these costs, which have become 
material, through to its customers, thereby im~~c_ti~rofit margins. SCS consulting costs have 
fluctuated but in fiscall994-96 are averaging~ a month. SCS worked with management 
and counsel on the S&J suit. . >,vvo 

As of January 1995, Anchem is participating, as required by its major supplier contracts, in a· 
comprehensive storage, operational, health, safety, environmental and emergency response 
program called "Responsible Distribution Process" created by the National Association of 
Chemical Distributors, who will sponsor on-site audits. A full-time compliance and safety officer 
reports to Operations Manager Jim Locke. Employee training for RDP is required. There have 
been incremental costs for implementing the program, but Anchem hopes to realize some 
economies and efficiencies from it. 

Ongoing environmental encumbrances on Anchem's business and profits have been reflected in 
the valuation conclusions since fiscal 1989. 

/i-y('c._. 
/ 
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BRAMSTEDT 
and As:;(Kiates Incorporated 

rtnanda.l Consulting 

8u5lneS!i Valuations 

financial An:al~ls 

CONFIDENTIAL 

Employee Stock Ownership.Plan 
Administtative Committee 

Angeles Chemical Co. 
P.O. Box 2163 
Santa Fe Springs, California 90670 

Attn: Mr. Jolm Locke 

Gentlemen: 

January 9, 1996 

You have requested we establish the fair market value of the common stock of Angeles Chemical 
Co. for Employee Stock Ownership Trust (ESO'l) purposes as of Apri130, 1995. 

Our evaluation places a fair market value of $1,187,463 on the common stock of Angeles 
Chemical Co. as of Apri130, 1995. Based on 54,065 A and B common shares outstanding, the 
value per share is $22.00. This eValuation is derived from a modified adjusted book value 
approach and is discounted for restricted marketability. The valuation conclusion was transmitted 
to John Locke on January 9, 1996. 

The valuation report was prepared by Bramstedt & Associates, Inc. as a subcontmctor to Sansome 
Street Appraisers, Inc. 

Earnings prospects can change, as can the general economic climate. Federal regulations require 
that the Company's common stock be reevaluated at least annually for ESOT purposes. 

BMB:ew 
enclosure 

Vt:rf truly yours, 

BRAMSTBDT & ASSOCIATES, INC. 

&-m.~ 
Brie M. Bramstedt, CFA 
President 

:Z4Q2 VIola Del Mar Lane Tiburon, CJ\ 949!10.1208 Tel415-4115-94.>8 I'IIX 415-4115-94.'la 

114 San:iome st., Suite 808 5an l"randoco. CJ\ 941~18 Tel411!-l162-9900 !'ax 41~24492 
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I. INTRODUCTION AND SUMMARY 

The Administrative Committee of the Angeles Chemical· Company, Inc. Employee Stock 
Ownership Plan bas requested tbat we evaluate the common stock of Angeles Cbemical Company, 
Inc. ("Angeles Chemical, • • Ancbem" or the "Company") as of plan year end April 30, 1995 
in order to detetmine the minority interest fair market value of the Company's common stock 
for aMual Employee Stock Ownership Plan (PSOP) reporting purposes and for use in common 
stock transactions involving the Company's ESOP. 

At Apri130, 1995, Anchem's ESOP owned 14,065 B common shares of Company common stock 
(26% of the A and B common stock). Duling fiscall995, Anchem made no ESOP contribution. 

CompanyOveaiew 

Anehem is a closely held corpotalion with no present market for its common stock. It is a 
regional Southern California liquid chemical distributor whose products are used in industrial, 
co11lllll.'ll.'cl and retail/consumer applications. sates in fisca11995 dropped 5.2% to $6.6 million 
from $7 million in fiscall994 and after stabilizing at $8 million for fiscal 1990-1993. Sales in 
the mid-1980s were $12-$14 million. The Company recorded net losses of $289,!Xl0 in fiscal 
1995 and $54,000 in fiscal 1994. These losses were primarily attributable to unusual 
contamination clean-up costs in fisca11995 and heavy legal costs on Company-initiated litigation 
in fisca11994. This litigation xesulted in a $527 ,!XlO jury award to Anehem, which award is being 
appealed by the defendant (see page 4). 

Soil and underground water contamination conditions at Ancbem' s plant are continuously being 
monilored and tested, which requi.t:es significant on-going testi.n& and other expenses. As of 
Apri130, 1995noml\iornewenvimnmentalliabilityorremedialxesponsi.bilitybad'-nrevealcd, 
altb.ough the Company will have to n!p1ace its underground storage tanb (USTs) before the end 
of the decade. 

Like all chemical processors, Anehem and its custom.el:ll are facing substantial environmental 
regulations and enforcement in the Los Angeles Basin. These have seriously impacted Ancbem's 
industrial bnsiness base and combined with the 1990-1993 California recession caused Anchcm. 'a 
sales to drop 205 since 1990 and the i.ncummc:e of losaea in three of the past five years, althiJI.IIh 
fiscal 1995's loss was the only significsnt one. 

Prior to fisca11994, Anchem bad a debt·free balance sheet whose assets primarily comprised 
receivables and inventory, with some cash equivalents. Given tbeae opcmtillg and fiDancial. 
c:ircumstances, the ESOP valuatioo for seveul years has bcal prepared on an asset mther than 
incoiM basis. An adjusted book value approach was employed at April30, 1994 and is again 
being employed at April30, 1995. The Company's balance shed has rcf1ected a large 
(shareholder) long-term note since January 1, 1994. 
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valuation Criteria 

We have valued the common stock of Allchem based upon: (1) the pc:rtinant mgulalions and 
prlncip1es promulgated by the Intemal Revenue Service and the Departmeatt of Labor; (2) an 
analysis of the Company's financW, statements, forecasts and other int'ormati.on; (3) dlscussioruJ 
with management; (4) analysis of the relevant industry conditions; and otber factors. 

The basic rules for valuation are laid dOWD ill Revenue R:uliog 59-60 issued by the Intemal 
Revenue Service in March 1959 (as modified by Revenue Ruling 65·193). The mlings define 
"fair market value• as fallows: 

' ••• thoprico It which the Pf01IMY would clumae )lll1lda ~a willhl& buyer am! a williDc ..Uer 
when the former is not Ulldct my ~ to buy am! the latt« ill DDt 1llld« lillY ClllmlNislcm 
to sdl, bothpartielhavias miii!XIIIblcJaaowlioldaoofnlev111tlilcts. Coud:dcclam• fmqumlly tia!<ll, 
m additioo, M tbo ~ buyet llld IICIJcr 1110 IIIIIUIIIed to bo lblo, II 'IWil II 'lll'i1llllg, to 
trade and be well illfocmecllbollt the Pf01IMY and~ 11u1 Jlll.dte& for 8Uch PfOl!MY. • 

This definition is widely accepted and used in courts of law and in lll.x literal:ul.'e and is the most 
widely used approach in valuing closely held MICUrlties. It is the basic definition upon which 
we have relied in d.etermining the fair market value of the Company's stock. Revenue RuliDg 
59-60 was issued for estate valuation purposes, but is not limited to that use. It serves as a guide 
in virtually all valuation situations te().uiring the determination of fair market value. 

In 1988, the Department of Labor (DOL) issued proposed mgulations on • Adequate 
Considl!l:ation" which adi:l.re.ssed valuation issues affecting Employee Stoclc Ownership Plans. 
These proposed replatiollll Cllld!xsed Revenue RuliDg 59-60 and set forth other factors to be 
~in valuing secnrities for ESOP purposes. In 1995, the DOL withdrew the proposed 
regulalions; however, ESOP pmctiti.onen still consider these proposed regulations ill OOIIducting 
ESOP security valuatiODS. 

Consequently, this report has considered the fullowing factors: 

The history of the Company and the nature of the business 

General economic outlook and the outlook of the particular industry 

Book value of the stock and the fillancl.a1 condition of the business 

Bamings capacity of the Company 

Dividend payin& capacity 

Whether the enterprise bas goodwill or other iDt:an,gJ'ble value 

Sales of stoclc and the llize of the block to be valued 

Maiket pdces of stock of other colllpiU1ble companies traded on cxcbanges 
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'I'helle eight factors are fundamental to any appraisal of closely held securities. They are not, 
however, all-inclusive. Other fllctots relevant to the subject valuation were also considered, such 
as the ESOP repurcbase liability and its effect on the application of a marbtability discount. 

Tbia valuation repftlSellts an update of prior appraisals of Anchem 's common stock for ESOP 
purpoaes prepared by this appraiser u a subcontractor to Sansome Street Appmisers, Inc., a 
wholly owned subsidiary of :Mealm & Anociah!s, Inc. The following table summarizes our fair 
marlret value findings for the past five :fiscal years: 

6Dnloa Qa-tcaJ. s:'Q* 
bmmat y of Pair Hlrkl& XIIII Detmndali!m! 

P1995-199l 

Iim~~ 
Agresale Per PemeD~ gf Gnle8 Wodr.i.DJ 

Ill!!! ESQPYa!ut lillll1 kiM AI!!!!!!! lilmilx Emfi! ~ 

4130195 $1,187,463 $22.00 18.0% 37.3!)5 81!5 0.60X 0.99X 
4/30194 1,4:11,5$5 26.30 :1o.4 41.2 81 0.64 0.93 
4/30/93 1,650,000 30.50 20.4 5:1.1 92 0.68 1.06 
4130192 1,6:11,000 30.00 20.1 51.3 92 0.83 1.10 
4130/91 1,653,300 30.60 20.8 61.2 94 0.83 1.10 

Based upon our anaJ;psls of AD,aeles. Chemical Co., Ioe., our apel.'teD£e in the vaiDatlon of 
dosely held llleCUlitl.es, and the eODSiderathm. of the factors set folth In this report, we are 
or the opbdou that the IIIIJ:'IlPte mlnarlly Interest fair market ftlue of the eommon stoek 
of ADt.hem for FmployeeStockOwnenbipftmpurpcllleS as ofplanyeareudApril30, 19!15 
was $1,187,463, or $22.00 per share based upon !4,065 shares of A and B common stoek 
outstanding. 

Tbia det=mination of fair market value ill based on an acijusted book value approach and is 
discounted for rt'lll:ri.cted m.ar:btabill.ty. 

'lbe appraise.r 1111Cler1tandll that this valuation CODcluslon wW. be 1l5l!d prlmariJ,y for Plan 
admlolstratlou. purpolli.'S at April30, 19!15. Before future FSOP valuations are eondueted, 
where ft1ere are to be slplfkaot FSOP/C4:apany ltoek transaetlous the appraiser 
neO'D'DCIIdll the Trustee obtain an Independently derlftd fair market valuation fi'OIIl a 
quaJIOed eomme1g} ftlll estate appraiser of the CCIIIIPIIDY'• ftlll property KqUired In 
]IDilll'f 1994 from ibl founder/shareholders. 

Tbc property owucrsbip in equal interests was tran.sfer.ted from the three princi,pe1.s to the 
Company for $648,000, a price negotiated by the pdndpals and wbich may not rcpreaent arm's­
leugth fair market value. The ptoperty's marketability to a thiJ:d.plrty buyer may be ilnpa.iRIIl. 
by its environmental problems. Concurrently, the fllce amount of the three (original) $216,000 
7·112% 14-year notes may abo be above their tbinl-puty fair llllll'llet value, although no effort 
hu been made by the appraiser to determine their fair marbt value. 
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Spenm- & loom CS&.D IJtlptlnn Statgs 

In August 1994 a Los Angeles Supedor Court juty awarded Ancltem. $527,000 fm: damages 
suffered by the Company as a result of alleged improper contractor installation of underground 
storage tanb and pjping in the early 1980s which caused soil COJ)tamination. The defendant, 
Spencer & lODeS (S&l), has Jll.lSled bond and appealed the award. If the award is suSlained, the 
economic and financial effect on Anthem could be materially positive. The S&J suit was 
originally filed in early 1993. 

As of fai1199S, the Appeals Court JWdices an~ not expected to review and act on the S&J appeal 
until sometime between spring and late 1996 according to CQUlllJCl. The Appeals Courts legal 
options are (1) to affirm the trial CQurt's verdict and award or (2) to I.'CIIWid the C3lle to lower 
CQurt fm: retrial. According to Ancbem management and the attorney, an out-of-c:ourt settlement 
is unlikely. S&J has posted a $527,000 bond with interest, the total value of which is approaching 
$(00,000 at report date. 

At Aprll30, 1994, the appndser did not considec this potential monetary award as a "contingent• 
asset fm: valuation purposes. Its treatment at Aprll30, 1995 is discussed in the "Valuation" 
section of this mport. 
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n. SCQPE AND LJMlTA'llON8 or THE VALUATION 'E""RT 

Umitatl!ms 

The purpose of this valuation R:pOit is to determi.rtc the fair market value of the common stock 
of Anc:hem on a minority interest basis 811 of plan year end April30, 1995 for 111111ual ESOP 
reporting putpl'l&llS and for U1C in c:ommon stl.xik transac1ions l.o.voJ.viug the Company's ESOP. 
Thill appraisal is valid only for the app.misal. elates specified here.in and valid Olll.y for the appraisal 
purpose specified bclein. No other pmpose is inllmdc:d or should be ini'cm!id. 

In preparin& this valnatioo, Bramstedt & Associates has rc1i.ed upon and ISSIIl1ICd the acc:uracy 
and completeness of all financial, stalistical and other information provided by Anchem. 
Bnunstedt & Assoclates has also coosidered infonnation based upon other publicly available 
SOIII'CeS which it believes to be reliable; however, Bnunstedt & Assoclatcs and the appraiser do 
not guarantee the acc:uracy and CXII'IIpleteness of such information and have not independeDtly 
verified the financial statements and other information. The appraiser is not awue of rnatcl:ial 
omissions or understatements from management and other sources which would affect values 
contained in this report. The fair market value anived at hetein :represents the appmiser' s 
considered opinion based upon the facts and infonnation presented to him. No legal opinion is 
expressed by this report and its accompanying documents. 

This valuation report does not specifically address the financial impact, if any, of matters ~equiring 
special expmisc or knowledge not geootally held by business appraisers. As such, this report 
does not address in significant detail issues involving toxic contamination, hazardous waste, 
engineering and structural soundness, litigation and legal concerns, etc. 

In preparing this valuation report, a variety of data and assumptions bas been used. The financial 
information on past perfonnance has been gathered from Anchem's financial statements for the 
put five fiscal years. We have included in Appendix Ia copy of Anchem's most recent financial 
statements, prepared 811 a compilation, as amended, by Singer, Traynor & Co., CP As, for the 
fiscal year ended April30, 1995. 

Projections of expected future financial perfonnan.ce through fiscal1996 have been provided to 
us by the management of Anchem. Interviews have been held with members of management 
and with certain outside sources RlglUdiog certain Company events. 

Ne.i.tber the apprailJet nor Bnunstedt & Assoclatcs, Inc. bas any present or coot.emplated future 
financial interest in Ancbem, aod the fee for this valuation is not contingatt upon the fair market 
value determi.rtcd. 1bc qualifications of Bmm.stedt & Assoclates, Inc. to undertake this valuation 
are set forth in Appendix n. 
The analysis, opinions and conclusions wem developed, aod this report bas beeo. prepared, in 
conformity with the Uniform Standards of Professional Appxa.i$a1 Practice. 
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The marlwtabillly of the subject company's !itock, the control position of majority sbm:cholders, 
and the relationship of these factors to the block of stock being valued can affect the concluded 
value. In valuing a block of stock, IRS Revenue Rulings and court decisions provide a bams for 
concludirtg that a dilleount is valid for an absence of markeJability if the value hue does not 
already reflect the lack of marketability. Further, a minority stock interest in a closed corporation 
is usually worth much leas than a propomonate share of the entity value of all the corporate stock. 
Discounts can range from 10% to 30% or more. When minority interest and lack of l11lll'lretabilty 
dilleounu are both applied, they are sequential. 

This valuation bi specifically interuk:d to estab&h a per-sbare fair market value for sba:res to be 
issued or sold to the Company's Employee Stock Ownership Trust (BSOI). This report does 
not addn:ss the value of the Company as an entity. The value of the Company as a whole, with 
the atll:lldant rlghu to control the direction and growth of the Company, to influence or control 
compensation and dividends, to change management, to acquire other companie/l and/or business 
operations, or to sell or merge the Company, may be greater than the total value implied by thili 
valuation. On the other hand, the value of minority interest lihaJ:I:s held outside of the BSOT 
would probably be leas than the value determined in thili report. An ESOP with a •put• option 
obligatiDg the Company to repurchase the sba:res held by participanu provides a valid market 
for such stock. Minority interest shares held outldde of the BSOT would by necessity be 
discounted for their inhe.rent lack of marketability. 
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m. TBE COMPANY 

Angeles Chemical is a resale/distributor of liquid industrial and consumer product chemicals used 
in roaring and other processea. In fiscal1995, sales of solvents were $1.83 million, packaging 
- $.55 million and Bortz - $4.3 million. · 

Apclwn 
S!k!!! Pmfi1o 
El99H9!!1 

IIIII ........ 

Nole: AI. t~f 1111!11111y 1, 1!195, Bartz and ~ 'MII'C 

QOIIIbiued, Vibil:hdistm:tBFl!l95 QOIIIj)ll'isallwilh eulier yean. 

As illustrated in the above gmpb, tbcrc continues to be a xelative and absolure decline in lower 
gross mat,gin c:ommercial solvent sales sinc:e fisc:al1990, wbi.ch sales mix change contributed to 
a Company gross mat,gin gain to30-32% infiscal1993-199S from 23-25\lli for several. prior years. 
Specifically, since fiscal1991 solvent sales bave falla1 from $3.9 million to about $1.8 million, 
while packaging and Bortz sales have gained $1.0 million to $4.8 million (a slight decline from. 
fiscall994). Bortz is a packagi!:I of paint thinner and finishes for the consumer/retail market 
and its giOS$ JD.aiiins are over fifty percent better than those for solve.Gts. Ancbcm's consum­
crfindustlial sales mix .b now 70130, up from 50/50 in earlier pet:iods. 

Since the peak in 1982 at $16,8 million, Company dollar sales have fallen 61 \lli to $6.6 million 
in fiscal 1995. Physical volume has declined even more becaUile of periodic price in<:n:ases. 
The 15-year sales drop reflects the loss of major NX:OUnts as many commercial customers moved 
out of Southern California or changed their supplier source away from Southern California. The 
evcr-incl:eaaing environmcnlal regulations in Greater Los Angeles have created an expensive and 
difficult opemting ciroumstance for chemical proc:essors and d.btributors and their customers. 
The 1990-93 recession in the rqion was also a factor. Mana&ement continues to empbasl'«) leas 
environmenlally semitive consumer products. 
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In 1995, Anchem bad about 119 active induatrial customers and 362 in the pacbging division, 
both down from earlier years but about IJnchanged from fiscall994. Most are located in Southern 
cal.ifomia. Ellis Paint Company, owned by Robert Berg, an Anchem founder and shareholder, 
is an ilnportant customer. 

Anchem's basic raw matcrlals are these organic cbemicals -propylene, glycol, toluene, ethylene 
glycol, acetone, wincral spirits, 1-1-1 trichloroethane, and alcohols. Theae are fonns of petroleum 
distillates which are purchased from Shell, Union Carbide, Exxon, Celanese and VulkanMaterials. 
The Company has on-site 32 underground stmage tanks of 5,000 to 20,000 gallons capacity each 
and lout above-cround tanks (old railroad tank cars): one of 10,000 gallons capacity and tln'ee 
of 6,000 gallons each. Some of the stmage tanks are not now used given the decline in sales 
and volume since the 1980s. 

Anchem opaates out of administrative offices and paclmging and stmage facilities on a 1. 8 acre 
site in Santa Fe Springs, Califomia. The land, structures and improvements are Company-owned. 
On Jamwy 1, 1994, Iitle for the 1.8 acre land parcel was transfem:d from a partnership of tbe 
three founding and two cunent shareholders to the Company in consideration of tln'ee equall4-
year $216,000 notes (aggregating $648,000) paying 7.5% annual interest. The total yearly 
principal and interest payments of $72,000 equal the former rent paid to the partnership and the 
transaction was tberefore cash flow neutial. to Anchem (on a pretax basis). 

The land transfer price was determined by the three parties on other tban an arm's-lengtb "third 
party" negotiated basis and which basis was not specifically disclosed to the appraiser. Given 
the property environments! clean-up yet to be completed and the land's location nel.t to a 
Superfund site, the appraiser believes the independently detetmlned fair market value (FMV) of 
the real property may be bdow the $648,000 capita1ized on Anchem's financial statements as 
of April 30, 1995. 'Therefore, the appraiser recommend• tbat the ESOP Trustee obtain a real 
property FMV from a qualified independent commercial real estate appraiser for td'erence in 
preparing future ESOP valuaticm•. 

In addition to its Santa Fe Springs facility, Anchem rents a warehouse in Santa Fe Springs for 
de-crating, and uses a Los An&eles publlc warehouse for distribution - replacing a terminated 
warehouse lease witb Robert Bug. 

As of April1995, Anchem had 28 full-time employees versus 21 a year earlier (plus temporary 
labor). 

Sgmsgn Cbnnice' Co, Joint ygturp 

On Maich 31, 1991, Anchem entered into a five and a half year agrecmc:nt witb Sammco, Inc., 
dbaSamson Chemical Co., to operate on a joint venture basis for five years \ll'iiMing October 1, 
1991. If the joint venture is still effective on September 30, 1996, Samson will cease operations 
and transfer to Anchem its distributor niJationsbq,. and its business and customer accounts. In 
the interim, both companies maints1n separate opcntions (at Santa Fe Sprlngs) and customers. 
'Ibrough this affiliati011, Anchem was able to broaden its product line to include epoxy products. 
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On a combined basis, Anchem/SamiOIJ sales in fiscal 1995 were $10.1 million, indicating 
Samson's sales ate nmning at $3.4 million annually. Samaon's income (as defined by the 
apemeot) ia sbaml equally by tbe partDc:Q. In fiscal 1995, Anchem's income share was booked 
at $120,000 versus $127,000 in fiscal 1994. 

For further cletails on this joint venture, see tbe November 1991 valuation report. 

Ancbem also has a diatribution agreement with But Bay Oil, a Northern Califomia chemical 
distributor, and a Phoenix warehouse to further broaden ita customer, business and geographic 
base and replace lost sales in tbe Los Angeles Basin. 

Mp•pemnJt and Owneghln 

The Company senior management as of April199S consisted of; 

~ Iii!! JginM Co. l!iP. 

John I..ocb Preoideru, CEO 1971 68 
Robert Berg Sooretary/l"reuurer 1971 63 
Robert Custer l'teoid<m -s- O.omk.t 1990 62 
Jamosl..ocb ()pogliaDA Manager 1985 31 
Tim Mahoney Ccmtroller 1990 38 

Robert Custer ia a cbemical engineer with cxpcrience in chemical diatributiou and as sucb provides 
important ~t and sales support for John Loeb. Mr. Custer is conceniiating on tbe 
industrial market and Mr. Locke on retail and proprlctary products. John Locke has indicatn! 
that he may mire as an active officer in September 1996 when he tums 70 but p1ans to continue 
as a consultant. 

The Board of Directors conaiata of John Locke, Robert Bcq, and Arnold Rosenthal, all founders. 
As of late 1994, Mr. Bcq began taking a more active III8Il8gelllmt role at Anchem. 

As of April30, 1995 there were 40,000 CJass A and 14,065 CJass B common shares outstanding 
(excluding treasury stock) as follows; 

20,000 A obarea 37" 
20,000Aobarea 37 
~B ...... ~ 

T<*l aw AA:B ..._ lll2" 

CJassAcommon stockia voting and CJass B ia nonvoting. Otherwise, tbe two cJa•ses are equal. 
A valuation discount for the nonvoting CJass B stock has not been taken by the prlor appxaiacrs 
or by Bramstedt & Associates since the stock ia in an ESOP where voting rights are not passed 
through in any event aCc:pt for major c:otporate issues. 
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Eoy!rnnmcmtal Issues VMate 

The valuation studies for the fiscal years ended September 1989 through 1992 diSCUSII in detail 
the :regional agencie3 which rcgulllle Anchem' s operating and environmental activities. Acx:cmling 
to management and SCS Fngilll'1'ltS, its environmental consultant, as of Aprll30, 1995 the 
Company had no environmental agency violations or citations. 

However, beginning in fiscal1993 and continuing into fiscal1996, Anchem and SCS are working 
with the California EPA on its on-site p.rogmn to investigate for possible groundwater 
contamination relating to an adjacent California Super Fund site (McKesson property). In this 
connection, Ancllem incurred state fees and inc.remental services from SCS. 

The prior reports discuss testing and relaied work for soil and groundwater contamination 
continually undertaken by the Company and SCS rdnee 1989 which so far have found soil and 
ground water problems which have not been fully cbaracterized. No llll\ior remedial work has 
yet been uru:lel:talren. By 1998, Anchem could be required to start replacing its underground tlllks 
on a progressive basis. No specific funding for this project has yet been accrued bj Anchem. 

By its business nature, Anchem continues to incur legal, testing, remedial and consultant costs. 
The appraiser doe3 not believe the Company has been able to pass these costs, which have become 
material, through to its customers, thereby impacting profit margins. SCS consulting costs have 
fluctuated but in fiscall994-96 are avemgi.ng $10,000 a month. SCS worki:d with management 
and counsel on the S&:J suit. 

As of January 1995, Anchem is participating, as required by its IDJjor supplier contrads, in a 
comprehcmsi.ve storage, operational, health, safety, environmental and emergency response 
prognun calbl "Responsible DiJtribution Proceas" cmatl!d by the Nalional Association of 
Chemical Distributors, who will sponsor on-site audits. A full-time compliance and safety officer 
xeports to Operati.Oilll Manager fun I..ocb. Bnq!loyee 1nlining for RDP is rcqub:ed. 'Ibere have 
been incremental costs for implemalting the prognun, but Anchem hopes to realize some 
economies and efficiencies from it. 

Ongoing environmental eru::umbilii!CC8 on Anchem 's business and profits have been reflected in 
the valuation conclusions since fiscal 1989. 

The following analysis of the U.S. economy for the first quarter of 1995 is based upon a review 
of cw:rcnt economic statistics, ar1icles in the finaru:ial pn:ss and economic reviews found in cuuent 
business periodicals " compiled by Mllrcer Capital The purpose of the review is to provide 
a representative, "COilllellsus" view of the cum:t1t condition of the nalional CCOIIOIIlY and its 
outlook. 

Cimeral JktuWm1c Ovm/ew. Real Gross Domestic Product ("GDP"), the output of goods and 
services produced by labor and property localed in the Unltl!d States, incmased at an ammaliwt 
rate of 2.8%, or about $38 billiD.n, in the first quartel' of 1995 acoording to estimates reJeasrd 
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by the Bureau of Economic Analysis. In the fourth quarter of 1994, revised real GDP increalled 
S .1%, or about $69 billion. 

The economy has slowed on the heels of Federal Reserve ("Fed") actions that increased interest 
rates for the ~~eYe~~th time over the last twelve month period. The~uction of growth represented 
by the first qu.ter GOP indicates tbat the Fed may have ll'~ed in engineering a soft landing 
for the economy wbeidJy sustainable growth and moderate inflation prevail. 

Theindexofleru!ingeconomi.cindicators,thegovernment'sprimaryforecastinggauge,~ 

its second consecutive monthly fall in Maroh. So far this year, the index has fallen 0.2'Jii and 
0.5$ in Febnwy and Maroh, respectively, marking the first back-to-back fall in almost three 
years. The index attempts to gauge cconomi.c activity six to nine months in advance. 'l"hme 
straight moves in the same direction are said to indicate the general din:ction of the economy. 
Despite the~ severity of the March decline, most economists view the current economic 
situation as having stabilized at a generally desirable rate of growth. 

The first qu.ter of 1995 saw heavy activity by a newly elected Congress to follow through on 
campaign initiatives of attacking the Federal budget deficit, refonning governmental aid programs 
and studying tax relief alternatives. Abroad, the dollar's value plunged20'Jii against theiapanese 
yen {to all-time lows) and over 10$ against the German mark, which prompted increalied export 
activity by U.S. companies, offering temporary relief to otherwise record-breaking trade deficit 
levels. Despite !lOIIlCWbat diverging signals from the economy, consensus estimates continue to 
place 1995 growth in the 2.5$-3$ range with inflation just above 3.0%. 

Om.wmer Spending and lnil4tlqn. The seasonally adjusted annnaliwt rate of inflalion for the 
first quarter of 1995 was 3.2%. This represents an increase from the 2.7% level for 1993 and 
1994. 'l'here were mixed signals concerning the pattern of near-term inflation. Among factors 
conducive to moderate inflation were increasing unemployment, reduced manufacturing capacity 
utilizatioo and steady-to-falling producer prices for consumer and capital goods. Among factors 
indimting bigber inflationary pressure were low values for the U.S. currency against the yen and 
mark and high core inflation (that excluding food and euetgy segments). 

The Stqckan4 Bond Mqrlmts, The stock and bond markets started slowly in anticipation of reports 
on fourth quarter growth and inflatioil.. After Fed aclion on rates in February, the stock market 
began a rnlly that sent the Dow I ones Industrial Average to all-time highs, 1mlking the 4000 and 
4100 barriers for the first time. Most indices posted 8$-9$ gains for the quarter. The bond 
markets also rnllied on aJidin& treasury yields which sent bond prices to six-month lows. 

l711erestRaW. The Federal Reserve raised the discount rate by 0.5% on February 1st to 5.25%. 
This was the seventh increase in the last 12 months. The 30-yeal' 'I'Ialsury slipped to 7.45% 
by the mel of the quarter, down 0.63% from last November's 4-year Irish. 

Comtngtipn Hqu.rjng and Rrgl Bstqtr, In Maroh, single family housing fell for the tbinl 
consecutive month to an annnalim! rate of 1.2 million homes. IDgher II10rtill&e Jlltes are blamed 
for the decrease. Sales of new homes made a modest rebound in Maroh after February sales 
plunged 12%. Tbe average 30-yeal' fixed rate mortgage was 8.45% in Match. 
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BrniJloytn!:nt. As cxpeclcd, the unemployment rate lncreased to S.S% in March. January 
unemployment bad surged to 5.7% before falling to 5.4% in February. The llll11•Ja1iw! mte of 
new job creation slowed considerably during the first quarter. 'Through March, an avetage of 
203,000 new jobs per month were cn:ated compal"lld to 1994's record level of300,000 per month. 
Many analysts see this as a major indicator of slowing in tbc economy. 

Summgzy. and Outlook. Economic growth, as measured by GDP, ran an annuali7.ed rate of2.8% 
for the first quarte.t of 1995. The significant reduction from fourth quarter 1994 GDP of 5.1% 
retlects aggreaive action by the Fed to control growth and contain inflation. Inflation increalled 
moderately to 3.2% and is believed to be under control. Most economists predict sustainable 
growth in GDP of 2.5%-3.0% and inflation between 3.0%-3.5% for the balance of 1995. 

C!Jljfomia Ecpnprtry. As of summer 1995, Califomia was continuing to recover from its most 
sedous rc<:ession since the Great Depression, and the improvement was beginning to match that 
for the rest of the U.S. Severe cutbacks in defense and aero~~p~~£e spending, military base 
elosllfC8, out-of-state :reJ.ocation of manufi!.cturers and soflnesa in tbe financial servic:es, :real estare 
and other sectors has caused the state's unemployment rate to run 1.5 to 2 points above the .. 
national rate. California employment in 1995 improved, however, witb a pick-up in 
entertainment, bioteelt, electronics and some service sectors. Southern Califomia was more 
severely impacted by the recession tban the rest of the stale. For 1996 economists are forecasting 
that California's economic experience may exceed tbat of tbe U.S. Residential construction in 
1995 remained substantially below the boom period of the mid- to late 1980s but some rebound 
is expected in 1996. 

1!1ngnda) An•lJsls lll!d Buim 

A.acllem has provided Bmmstedt & Associates with financial statements for the fiscal yeaiii1991-
199S. These financial atatements have been thoroughly examined and dl.seussed with management. 
A copy of the Company's financial statement for the fiscal year ended April 30, 1995, as 
amended, and prepa:r:ed as a compilation (without footnotes) by Singer, Traynor & Co., CP As, 
is attached as Appeodix I. 

The results of our review and analysis of Anchem'a financiala arc contained in tbe exhibits 
outlined below: 

Bl:hibit A 
Bl:hibit B 
Bxhibi.tC 

Comparative Income Statement, FY1991-1995 
Compatative Balance Sheets, FY1991-199S 
Selected Financial Rall.os, FY1993-1995 

'lbeae cxbi.bits arc pn:sented at the ma of this seetion of the report. The fol.lowing comments 
and obsenationa arc based upon Bram.stedt & Associates' review and analysis of the Company's 
financial slatelnentll. Sammoo's operalioDs are not consolidated but are incolporated in a one-line 
(misre!laneous) inoomc entry, "incolliC split - Samson. • 
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Exhibit A contains Anchem 's compllllltive operating statement in terms of dollars and dollars 
all a percent of sales for the period fiscal 1991-1995. 

Ansd• Cbmrire• eo. 
Grog Pmfjt & Sal• 

l'199S-19!11 

Sales of $6.6 million in fiscal 1995 were down 5.2% 11om fiscal1994. COOS dropped a leaser: 
2.4% to $4.6 million (70.3%) in fiscal1995. Gross profit fellll" to sun mj)Jjon ('29.7%) 
11om $2.2 million (31.7%) in fiscal1994. 

Operating eq!CI1S('IIl dropped 8.3% to $2.2 million (33.6%) in fiscal199S due to lower glaries, 
labor costs and insurance. Professiooalllei:Vh:es (legal cost) :n::tumed to more historical (pre-S&J 
litigation) levels. Also, the Comp;my Rclassified in fiscal 1995 its contunination and clean-up 
costs (of $168,000) to "other expense• ratber than showing it all an operating expense. 

The operating expense reduction did not offset the gross profit decline, which C8llliCd the fiscal 
1995 operating loss to inl.:rease to $255,000 (3.8%) 11om a $211,000 loss (3.0%) in fiscal 1994 
and all sucl1 was the bigbest operating loss sinoe fiscal 1990, wbich is not direetly compalllble 
becalllie of Saxamoo (fiscal 1991 and beyond). 

Net other income was down to $18,000 in fiscal 1995 11om $173,000 ('2.5%) in fiscal1994 
because of tbe rec1a.ssificati and large amount ($168,000) of the contamination clean-up. 
InteJ:eSt expense was up $35,000 to $51,000 (.8%) in fisca1199S. 

In fiscai.199S, pretax aru1 post-tax losses were $288,000 (4.4%) and $289,000 (4.4 li) respeclively 
compared to a small$54,000 (.81i) deficitinfucal1994. The Company bas mxm1ed net losses 
in three of the past five years aJ.tbough fiscal 1995 could have been break even excluding the 
heavy litigation and clean-up costs. At April 30, 1995, Ancbem bas a net operating tax loss 
carryforward for IRS purposes of $372,000 which may shelter an S&J court award or settlement 
if it is taxable. 
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Exhibit B contains Ancbem's eomparative baJanoo sheet in terms of dollars and dollars as a 
percent of assets for the period fillca11991-199S. F'ucal years 1992 to 1995 reflect the Samson 
joint venture. 

With the p1operty acquiailion atJanuary 1, 1994, Anchem's balance sheet profile changed with 
an inaeased fixed plant componcot, although cumnt assets ue still 73 S6 of total assets of 
$3.2 million at April30, 1995. Also for the first time, Anchem has aigniiicant long-term debt 
in the form of a 14-year 7.5S6 $611,000 note payable equally to two cumnt and one former 
shareholder-on which annual principal. and inteiest payments aggregate $72,000. Thus ADehem 
has become more leveraged and capital intensive. 

At April30, 1995, current assets were $2.3 million (73.291i of total assets), down 10.7% from 
$2.6 million (75. 7%) at April30, 1994 as follows: 

• Cash and equivalents - $79,000 (2.591i), down $266,000 
• Accounts receivable- $780,000 (24.5%), down 35.4% 

as a delinquent .rtn!ivabl.e was cleaxed up 
• Inventories - $1.01 million (31. 7%), up 14.2% 
• Prepaid expenses/deferred charges- $462,000 (14.5%), up 161% 

(see Schedule 2, Appendix I for list of defemd cbarges) 

At April30, 1995, net fixed plant rose modestly to $823,000 (25.8%). Othe~ assets (Samson 
invesl.mcl.lt) were up slightly to $32,000 (1.0% ). Total assets fell 7. 7% to $3.19 million. 

Cw::reot liabilities at Aprll30, 1995 were $1.13 million (35.7% of total Uabilities and equity), 
up 4.7S6 from $1.08 million (31.5S6) a year earlier as follows: 

• Accounts payable- $997,000 (31.3%), up 15.4% 
• Drum deposits- $7,000, down $61,000 
• Note payable (III.SIIIlUI.Ce)- $62,000 (2.0%), down 27% 
• .A(:crued mpenses- $44,000 (1.4%), unchanged 
• CU11'ellt portion- debt- $27,000 (.8%), up 891i 

The long·term note of $584,000 (18.3%) at Aprll30, 1995 was down 4.4S6. 

Shareholders' equity fell16.5" to $1.45 million (46") oo the net loss. 
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Exhibit C presents selected financial and operating ratios for fiscal years 1995-1993. It shows 
some dctcrioration of tbe pwvioualy strong cuaent and quick ratios to 2.05X and 0.76X 
Iespectively at April30, 1995. 

AppiOI Qmmjp! Co, 

wmpgsQmitr] 
F199S:l991 

Working capital, whlch is composed primarily of aooounts rooeivlWie and cash and equivalents, 
fel121.7% to $1.2 million. The sales to worJdn&: capital ratio incn:a8ed to 5.5 times from 4.6 
times at April30, 1994. If combined Samson/ Anchem sales of $10.1 million are used, tbe fiscal 
1995 saleslworlring capital ratio is 8.4X. Inventory turns dropped to 4.6 times during fiscal1995 
from 5.4 times in fiscal 1994 on lower sales and bighcr inventory. 

Appendix I contains a statement of cash flows for fiscal1995 whk:h is SUIIIIII3lized and COIIIpllml 
to fiscal 1994 and 1993 as follows: 

~!1m ~ Elm 
--{000}--

Net cuh from (.....t): 
ap.atiJII IOCIIvm. ($Z71) $ (9) $(122) 
lllveotin& IOCIIvm. 54 (599) 131 
Finmcina IICiiviW.. ,W) ~ .ll 

Net chanae ill cuh ($jii) S..JI $..a£ 

The latge net loss of$289,000 Cieated net cash used in operating activities of $271,000. Affiliate 
(Samson) distribution created net cash from investing activities of $54,000. A decrease in notes 
payable generated $48,000 cash used In financing. For tbe year, cash decreased $266,000. 
Overall c:orpoiate lii{uidity declined in fiscal199S and Ancbem's debt/equity ratio rose slightly 
to 0.4:1. 

Management provided no specific operating forecast for fiscal 1996. As of fall 1995, tbe 
Company may have obtsined about $700,000 (IIIIO.Ual) of new packaging business In Southern 
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Ca1ifomla. n waa also negotiating a split profit alliance with a Bay ARla dealer for $1 million 
of new packaging sales. 'Ihe Company is negotiating for a bank credit line to support this new 
business. 
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, ... ... 
om.,. rtxtd Maet.• •t co.t 1715 
~lu.S hfne••tfl)f'J (Will 

11M: Pfxed MMts """ .... --· 32 1.0 

Tutal AtMt• OJl£ 100.0 

turrwrt ltolbflttl•: 
AoclcQ'(t• ~l· 0991 31.3 -"· 7 •• ,.,. poyoblo .. 2.0 ......... _ .. 1.4 
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ANGELES QIEIU r.AL CO. 
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AIIGELEB CHEMICAL CO. 

l!lllllblt c 

fY 4130• 1995 ~ 

Lfq.rfdtty Btti9' 

current 2.05 2.41 2.15 
(Current Assoto divided by Current Llobllltlos) 

QUick .76 1.43 1.;13 
(Caall & Ac....,to Rocolvoble diVIded by eurr.,. Lllbllltlos) 

Working CapitoL (1000) 1196 1528 1563 

Saloa/Recelvlblos 8.5 5.8 5.4 
(Soles divided by -t• Receivable) 

Sal .. II/OI'klng Capitol 5.5 4.6 5.2 
(sal .. dlvldod by working capital) 

Cost of Goods Sald/lnventortes 4.6 5.4 6.2 
(CCOt of Goods SOld <llvldod by u-.torlosl 

Cqvtrge Betj 01 

EBIT/Intoreot Nog. Neg. 9.8 
(Eamfnp before Interest &: Tax divtcllc:l by Interest Expense) 

Cosh Fl-turlty Lm Neg. Neg. 1.14 
(Not 1..,_ + Depreciotlon E..,..,..., 
divided by Noto Poyoblo ond Curront Dobt) 

Levere" BatJOI 

Dobtii/OI'th 1.17 0.97 0.15 
(Totol Llobllltloo divided by llot -.:h) 

L01111·T01W LlobllltiosJIIortll 0.40 0.35 I.A. 
(Liobllltln ovor ono yoor divided by Not llorth) 

Op!!rotJna RotfQI 

Total AMet Turnowr 2.0 2.02 2.56 
(lalH clfvtct.d by AwrBp total AB•t•) 

Rotum on Equity <17.111) (3.01:! Z.8X 
(Not 1,._ divided by Avor- Slockholdors' Equity) 

Return an Aatc• (8.711) (1.61) 1.61 
!Not 1,._ divided by Avor- Aoootol 

M.A. • Not -11-lo 
Neg. • Negli81blo 
.... • IIC*fMl -· Caq:IMI'f •tat~ W •r-tedt I ,haoctat•-
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IV. VALUATION 

In arrl.ving at a minority interest fair market value determinalion for Anchem, Bramstedt & 
AssocJates bas considered the relevant factors set farth in RevemJe Ruling 59-60 with regan!. to 
the valuation of closd.y beld companies and in the Department of Labor's (DOL) proposed 
regulations on • Adequate Consideration • as they relate to the valuation of !leCUiides for Employee 
Stock Ownership Plan pw:posea. The following comme11ts te"pftlllalt our filldings with regan!. 
to those speci1ic factors outlined in Revenue Ruling 59-60 and the DOL's proposed regulations 
on • Adequate Consideration" as they pertain to the valuation of Anchem, The following 
references to Revenue Ruling 59-60 implici.tly include the DOL's proposed ~egulations. 

I!!!PkYalue 

Revenue Ruling 59-60 states that the appraiser should consider book value when valuing a closely 
held company. Anchem'sstated book value was $1,446,003 or $27.11 a share as of Aprll30, 
1995. 

Normally, book value or adjusted book value is not afforded much weight or consideration in 
the valuation of an ClpCill.1ing company such as Anchem. Such type companies are normally valued 
on earnings and/or cash flow capacity. Because of depressed operating results, the appraiser chose 
to use book value as fair market value for ESOP pw:poses as of April 30, 1987 and bas used it 
as a valuation reference siru:e then. 

Revenue Ruling S9-60 suggests that the appraiser consider dividends and dividend paying capacity 
in valuins closely held !leCU!ides. Aochem bas RCOided a small profit in only two of the put 
five years. · 

The Company has not paid any dividends on its common stock and has no intention of changing 
this policy at this time. This policy is quite appxopdate for a small, private company which is 
owned by abareholders who neither rely upon nor expect dividend income. 

Normally, earnings Idnvested in the growth of a company am be e:tpeCted to earn at a greater 
retw:n than dividend income invested in other investmmt opportunities with similar riskB 
and prospects. Conaequeotl.y, sharehol.ders will ultimately beDefit from the current policy to 
reinvest earnings in the Company's growth mthcr than to pay cash dividends. 

Cum•w•"!lbJe C""D''p'n - MHcb' l'nJicll 

Revenue Ru1iug 59-60 IIII.WJStl that the appraiser consider the market price of stocks of 
corporatioos eopged in the aame or a similar line of t; ... sioess baWJg tbelr stock actively traded 
in a free and open market or over the counter. Bramatedt & Associates has made an Clldlaustive 
search for comparable public c:ompaoie3 which· am bed~ to be similar to Anchem. No aiDglc 
company proved to be a worthy publicly traded comparable. Public companies me generally much 
la.IJer and more diverse both geogn.phically and in business operations. 
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Ca5h Flow apd EamJna Camdtv 

Pre-1987 ESOP valuations by Charles Stark, PC, appear to rely on conclusions derived from 
capitalizing five-yeu ava:age of net income, aftertax cash flow and pretax available cash flow, 
among other methods. Aftertax cash flow is net income plus depreciation. Available cash flow 
is pretax income plus profit sba:re/BSOP rontribution plus depreciation. Depreciation in fiscal 
1993, 1994 and 1995 was $44,000, $49,000 and $50,000 respectively. ESOP contributions were 
$16,200 in fiscall993, $8,000 in fiscal1994 and none in fisca11995. Anchcm's earnings and 
cash flow as just defined for fiscall995 to 1993 are shown below: 

I:1U:1Rll 
F1995 
F1994 
F1993 

Met I"E9" CLO!f) 

(IIU9,000) 
(54,000) 
49,000 

Moto: ffQI.I'n hovo botn r<!11111od. 

ADI!IJII~, Mttr T!!! 

* (238) * (239) 
3,000 !5,000) 

113,000 93,000 

Because of the erosion of the Company's earning and cash gene.mting power, the application of 
the income methodology is not now being used. 

valuation James -General 

Due to insuflicia!t demonsb:llble euning power and thin cash flow pi'OSlXCts, Btamstedt & 
Associates and the appraiser once again must look to the balance sheet (asset approacll) for 
valuation purposes as in fisca11993 and 1994 when we employed an adjusted or modified book 
value IPJ.IIXIIICh. 

Geoemlly, capitalization of income and cash flow streams is the appropriate mcthodoJ.ogy for 
determining the equity fair market value of an operating company such as Anchem. The decision 
to utilize adjusted book value and working capital in the m:ent past is based on the factors 
discussed in these and prior reports and the appraiser's expe.tience and knowledge in deti.ving 
equity vaJnes of closely held companies. 

Since the Company "booked" the undcdying Rill estate wi1b the related debt in fiscal1994, the 
valualimt method was reexamined for fiscal 1994. As Aochem lw lon&-term debt, working 
capital does not accrue directly to the shareholdm and it was tberefore not applicable as an equity 
value indicator as was the case in fiscal 1993's valuation study. An adju•ted book value method 
is employed. 

Valuation .ISsues sww & Jnna I.ltJ&aflnn Award 

Tbesignificaotoont:i.n&entassetcreattdbytheLosAngelesSuperiorConrtjuryawardof$600,000 
(with accrued interest) (see page 4) is a valuation consldcl:ati.on at Apri130, 1995. The best case 
is that the Appeals Court upholds the iowa' court award soJnclimc between April and December 
1996 or twelve to eighteen months a.ft« the valuation date. The gross proceeds (less legal 
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expenses and possible taxes) could be applied by the Company in several ways (not necessarily 
all inclusive): 

• Remedial work and storage tank teplarement 

• Pay down shareholder notes or bank debt 

• General capital improvements to increase opemting efficiency 

• Repurchase companyiESOP stock from John I...ocke at retirement or from Robert Berg 

The decision and discretion on the applieation of a jury award clearly n:sts with the control 
sbareholder/officer(s) John I...ocke and, conceptually, Robert Berg. 

Under the best ease appeals court outcome (wbich would occur at leaat a yeat from the valuation 
date), a minority Anchem shareholder- the FSOP- may not receive any direct financial benefit 
except that the Company's overall economic position would be enhanced and financial risk 
lowered. 

Alternatively, an oot--Qf-eourt settlement at a lower figure than $600,000 would be less 
economieally beneficial to the Company and its shareholders. The Appeals court could remand 
the case to Superior Court for retrial with no funds available for the above or other corpotate 
purposes. 

Accordingly, after considering all the facts and information reasonably known to him, the 
appraiser did not specifically quantify the contingent asset at April30, 1995 for ESOP (minority 
interest) valuation purposes. However, as discussed below, the appmiset has accorded the 
contingent asset some implicit recognition. Under this approach, receipt by Anchem. of all or 
part of the jury award should have a positive equity valuation impact at the concurrent valuation 
date. Total denial of the financial award would not in and of itself be a material negative 
valuation factor. 

AtApril30,1995, Anchem's stated book value was $1,466,003. Tothisisappliedprogressivcly 
a 10% "liquidation" discount and a 10% n:stricted maretability discount, below or the same as 
the discounts used in the fiscal 1993 and 1994 valuations. 

The appmiser did not widen these discounts in recognition of Anchem's decUning operating and 
financial condition ~of the possibility of a favorable Spencer & Jones litigation outcome. 

Thls produces an Indicated lair market value (IMV) for ESOP purposes of tbe equity 
owuenbip of ADaeJes Ctemtcat as of April30, 1995 of $1,187,463 or $2Z.OO (rounded) per 
sbare on 54,065 A and B c:ommon &bam onfstandtq. Thls Is 81 'II of book ftJue and 18'1> 
of sales (see page 3). 
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Ulllike years prior to fisca11994, the apptaiser hu not applied a 10" goodwill premium to the 
adjusted book value given: (1) the fisca119941111es ctecHne; (2) the ongoing environmenlal. clean· 
up and compliance costs and exposure; and (3) the increased business and investment risk created. 
by the pioperty purchase and related debt assumption. 

AlnlM Q,•igl Co •. Joc. 
Adiuste4 'Roo1r yeJgt y;w 

April 3Q. 1995 

Sbded Book Vaillfl 
r.-, LiquidalioD DiliCGuDI (101) 

Subtolal. 
x-. ~lty Ililcoaftt (10\ti) 

lndleated FM.V 

Oa !4,01i! A&B Shares 

(R.)-ll.ounded 

$1,466,003 
14§.600 

$1,319,403 
131.!!® 

$1.187.463 

sy (R) 

As of the ESOP plan year which began Mil.y 1, 1987, the ESOP Administration Cominittee set 
a policy of paying plan participants terminated for reuons o1he:r than retiiement at age 65 in five 
a.Mual cash pay-outs oommencing on the fi.tst annivmary of lfmlinati.on. Terminated plan 
padiclpanta sell 20% of their stock to the ESOP in each of five years at the fair marbt. value 
applil:able for each year. Accordingly, the above derived value reflects a dilroount of 10% or 
the same as applied at April30, 1994. This marbtabili.ty dilicount conceptually mflects the time 
value of money under the defe:md pay-out program now in effect. 

Beamt Stock Sale and Valuation 

Revenue Rulin& 59-60 suggests 1hat ann• s-l.erJglh sales to knowledgeable lliii'C!.atl!d third parties 
in the recent past would be a basis for valuation. 

'l1lere have been no such recent transactions. 

-20-

BR001449 



V. CQNCIJJSIQNS 

Based on our experience and geoeraJ. knowledge in detennining the value of closely held 
companies and upon the CODSlderati.on of all factors previously diSCU81ed, Bramstedt & Associates 
is of the opinion that the fair mar~ value of the outstanding common stock of Angeles Chemical 
Co. for ESOT purposes is $1,187,463 or $22.00 per share as of April30, 1995 on 54,065 Class 
A and B shares outstanding. This valuation is based on an adjusted or modified book value 
approach. 

Specific positive factors concerning Anchem were: some apparent opemtiooai and environmental 
stabilization; the profit and other benefits from the Saiamco affiliation; a recovering california 
economy; potential new business in fiscal1996-97; and the possibility of a Company-favorable 
IeSOlution of the Spencer & Jones litigation sometime during 1996. 

UnfavOiable factors were: the 18% fiscal 1993-95 sales drop and fiscal 1994-95 losses; no 
visibility for real earnings generation; negative returns on capital and equity; the hostile operating 
environment for small chemical processon in heavily populated Uiban &Ieas such as Los Angeles 
with the attendant ongoing compliance costs; and the fiscal 1995 decrease in COlpOiate liquidity. 

This valuation is as of April30, 1995; and, since it is based upon recent financbd statements, 
it should be valid for the near future. However, it is imperative to recognize that the dynamics 
of the industries served and general economic conditions can change and invalidate this evaluation. 
Federal regulations require that the Company's common stock be reevaluated at least annually 
for ESOT pmposes. 
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ANGELES CHEMICA!. co .. INC. 

APRIL 30, 199S AND APRIL 30. 1994 
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ANGELES CHEMICAL C011 INC. 

llitU\.l.{ 

I. Accountant's Compilation Report 

2. Balance Sh..,t$ 

3. Statements of Income and Retained Earnings 

4. Statements of Cash Flow 

5. Other Income (E~pcnses) • Schedule 

6. Balance Shut Schedules • Schedule 2 

.. 
. ~·. 
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Angeles Chemical Co. ,lot:. 
891S Sorensen Ave. 
Santa Fe Springs, CA 90670 

SINGER, lllAYNOR & COMPANr 
CEK17F/ED PUBUC ACCOUNTANVI 

500 C/ttrtkl Dri..,, Srlite 300 
Los At~g"lu, CA. 90040 

November 21, 1995 

The accompanying balance sheets of Angeles Chemical Co., Inc ... of April 30, 1995 and April 30, 
1994 and tho related statements of income and retained earnings and eash flow for the years then ended, 
have been compiled by liS in accordance with Statements on Standards for Accounting and Review Services 
iOSIIed by tbe American Jn.stitute of Certified Public Accountants. 

A compilation is limited to presenting in the fonn of rmancial statements information that is tho 
representation of manag-1. We have not audited or reviewed the ac;cc)rnpanyi"8 financial statements 
and, accordingly, do not express an opinion or any other form of assurance on them. 

Management has elected to omit substantially all of tho disclOSilros ,equired by generally accepted 
accounting principles. If the omitted disclosures were included in tho financial statements. they might 
influeoce tho user's CODclusions about the Company's financial position and results of operations. 
Accordingly, these fmancial statements are not designed for those who are not informed about such 
matters. 

Singer, Traynor &. Co. 
Certified Public Accountants 
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CURRENT ASSETS 
Cash 

Anretes Chemjgal Co .. Inc. 

BAJ..ANS;E SHEETS 

April 30. 1995 and April 30, 1994 

ASSETS 

Accounts Receivable (Net of Bad l)ebts AIIOWllnces of 
$5,000.00 and $5,000.00, Re.p.ctively) 

Inventories 
0116 from Stsllion Tank Lines, lnc. 
])"" from Samson 
Due from Other 
:employu Advances 
Defened Clulrges - Schedule 2 
Pnoncbise Tax Prepayment 

TQIA!, CURRENT ASSETS 

!:IXED A$SETS (at Cost) 
Land 
Office Tmilers 
Trucks &. Autos 
Tanks &. Plllllt Equipment 
Furniture &. Fixtu""' 
Plant 

TQ!Al 
lc.;o: Accumulated Depreciation 

BOOK Y'AlUE 

QTHER ASSETS 
Deposits 
Investment in Samson 

Tql'AL OTH§R ASSETS 
TOTAL ASSETS 

1995 

78,714.32 

780.060.21 
1,012,310.16 

49,841.28 
259,210.16 

16,970.96 
13S,S20.52 

2.332,627.61 

648,000.00 
99,568.00 

189,801.00 
822.673.00 
237,148.00 
365.599,00 

2,362,789.00 
I ,S40.Q99.00 

822.690.00 

2,580.00 
29.113,87 
31.693.87 

3,!87tO!L$1 

UAVILDJES AND SHAREHOLDERS' EQUITY 

CURRENT UAJ3IYTIES 
Accounts Payable 
Accrued Uabilities - Schedule 2 
Note Payable 
Drum Deposits 
Tenn Debt • Cunent • Schedule 2 

IQIAI, CURRENT LJABILITJJiS 

TERM D§BT • Schedule 2 

SHAREHOLDERS' EQUITY 
Common Stock, $0.10 Par Value; 1,000,000 Shares Authorized; 
54,065 Shares Issued &. Outsmndiag 

. Paid·ln Capital 
,Retained Earnings 

TqfAL SRARliHQWERS' EOUliY 
TOTAL LIABILDJES & SHAREHOLDERS' EQUITY 

SEE ACCOUNTANT'S COMPILATION REPORT 

997,558.73 
44,049.42 
6!,647.92 
6,905.00 

27.105.66 
1.137.26§.73 

583.74!.56 

~.406.SO 

10~.723.80 

1 354 sn.s9 
I 466 003.12 
3.187.011.48 

1!194 

344,736.75 

826,603.18 
886,014.45 

62,01S.S! 
313,390.80 

4,897.14 
11.628.56 

162,935.41 
P69.oo 

2.!il:t,S90.ijQ 

648,000.00 
99,568.00 

!61,272.00 
801,992.00 
230,556.00 
359,956.00 

2,301,344.00 
1J20.266.00 

mms.oo 

2,580.00 
24,227.07 
26.802,!!1 

3,4S2.47S.87 

. 864,418.86 
44,482.96 
85,010.68 
67,556.53 
25.152.93 

l,!IJ§ 621.96 

6!0.fM7.22 

5,406.50 
105,723.80 

!.64J.876.32 
!.7SS.!XJ6,62 
3.452475.87 
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. , Angeles Chemical Co .. Inc . 

STATEMENTS OF INCOME ANp RETAINED BA&NINGS 

For the Years Encles! Amil 30. 1995 •ncl April 30. 1994 

!995 J...... 1994 .....!...... 

W,ES. 6,6!5,466.19 100.00 6,975,932.38 100.00 

LESS; ~OSI Qf S6J.ES 4,§~§.12~.08 12.1§. H64,547,l2 68.30 

GROSS PROFlT I 967,273.11 Z2.ll 2,211,384.92 31.70 

QfER.:U!NQ EXPENSES 
Salaries & Wages 493,900.62 7.47 416,243.63 5.96 

Compensation Jnsunmc:c 32,071.93 0.48 

Outside Labor 266,079.93 4.02 309,052.73 4,43 

IP$urance 122,209.27 1.85 166,414.61 2.39 

Truck Expense zos,m.39 3.16 170,364.87 2.44 

Freight 154,774.21 2.34 125,771.21 !.80 

Commissions 165,681.53 :po 175,677.76 2.52 

Rent 75,380.30 1.14 186,443.16 2.67 

Repairs & Maintenance ll9,641.S6 1.81 123,282.30 1.77 

Plant Expense )08,464.48 1.64 97,508.46 1.40 

Printing Expcnae 11,723.21 0.18 21,153.02 0.30 

Tank Testing & Lab Expense 25,479.97 0.39 30,271.15 0.43 

Auto & Travel 34,464.09 0.52 44,657.76 0.64 

Bad Pebts 3,451.39 0.05 4,750.57 0.07 

Bank Cbar;e 106.81 1,207.54 0.02 

Telephone & Utilities 45,269.50 0.68 44,352.58 0.64 

Depreciation 49,833.00 0.75 49,233.65 0.71 

Payroll Taxes 49.060.38 0.74 38,452.60 0.55 

Professional Services 54,714.20 0.83 223,056.99 3.20 

Taxes & Licenses 43,606.43 0.66 32,961.37 0.47 

Business Promotion 29,703.27 0.45 21,458.91 0.31 

Office Supplies 25,724.52 0.39 20,978.45 0.30 

Compnter Expcnae 40,530.05 0.61 53,961.01 0.77 

Advertising 11.752.55 0.18 17,175.56 0.25 

Profit Sharing lixpense (467.00) (0.01) 8,000.00 0.11 

Employee Welfare 13,585.62 0.21 9,415.53 0.13 

Dues & Subscriptions 9,480.56 0.14 9,006.75 0.13 

Equipment Rental 21,450.68 0.32 15,223.10 0.22 

Seminars & Meetings 4,982.00 0.08 5,385.50 0.08 

Donations 735.00 ..2.21. 77~,!lQ ...!!.21. 
IOTAJ., OPERATING EXPEN~~ ~.m.1~.4s 33.59 1,.4~~.;?15. 77 ..an 
OPERATING CL()SSl (254,889.34) (3.85) (210,850.18) (3.02) 

QTHER CEXfENSE$) INCQMB -Schedule I 133,314.16) !!!.W 157.207 83 ~ 

fLOSS) BEfORE !NCQME TAXES (288,203.50) (4.35) (53,642.95) (0.77). 

Provision for Income Taxes 800.00 2.Ql 80000 .J!.,.2l 

NET (I.QSS} TQ RETAINED lit\RNINGS (289,003.50) (4.36) (54,442.95) ..l2J1l 
RET A !NED liii,I!.NINQ§ - B!afjNNirfG 1.~4~,§~.22 l.~.l12.~ 

REJA!NEQ !iARNlNQS - ENDING 1 .354.872.89 1.643,876,32 

SEE ACCOUNTANT'S COMPILATION REPORT 
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Angeles Cbemjcai Co .. Inc:. 

SIATEMENTS OF CASH FLOW 

OPERATING ACTIVIDES 
Net (Loss) 

For the Years Ended April 30. 1995 pod April 30. 1994 

AdjliSimOIIIs to Reconcile Net (Loa) to Net Cash 
Provided by Openlliog Activities: 

Equity in Income of Affiliate 
(Gain) on Sale of Depreciable ,._ 
Depno:iation 

CASH !USED) BY OPERATIONS 

CASH PROVIDED (USED! BY QPERATING ASSETS AND LIABILITIES: 

DOCJ'eOSC in Accouots Receivable 
(Increase) Decrease> in Inventories 
Decrease in Defen...t Charges 
Decrease in Other Olrrent Assets 
(lnCI'I'II$e) in Other Assets 
Decreasco in Drum Inventory 
(l)occease) in ACCOilnts Payable 
(Decrease) Inc""""' in Accrued Uabilities 
Increase (Dec""""') in Olstomer Deposits 
(Decrease) lneresse in Franchise Tax Payable 

NJlT CASH PROVIDED BY OPERATING ASSETS ANp LIABILITIES 

NET CASH (USEDl BY OPERATING ACTIVITIES 

INVESTING ACUVIDES 
Distributions from Affiliate 
Proceeds from Disposal of Property, Plant & Equipment 

Purchase of Property, Plant & Equipment 
NET CASH fROVIDEP (USED> BY INVESTING ACTIVITIES 

FINANQNG ACTIVIDES 
Increase in Notes Payable 

CDECREASE> INCREASE IN CASH AND CASH EQUIVALENTS 

CASH ANP CASH EOl!IV AI ENTS - BEGINNING OF YEAR 

CASH AND CASH EOU!V ALENJS - END OF YEAR 

SUPfLEMENT AL D!SCLOSUBE OF CASH FLOW INFORMATION 

Cash Paid During the Years Ended April 30, 1995 and April 30, 1994 for: 

lnccme Taxes 

SEE ACCOUNTANT'S COMPILATION REPORT 

1995 1994 

(289,003.$0) (54,442.95) 

(119,965.13) (127,100.98) 
(1,927.00) 

~ §~~.!!!! 49,233.65 
(359 135,63) (134,237 .28) 

46,542.97 152,185.80 
(126,295.71) 118,831.62 

27,414.89 28,575.04 
65,909.61 128,853.43 

(2,580.00) 
5,680.88 

133,139.87 (247,856.98) 
(433.54) (62,503.90) 

(60,651.53) 7,871.53 

:l. ~§2.!!!! {4,100,00) 
87,2!,!5.36 I:M.~7.42 

(271,140.07) !9,279.86) 

115,078.33 126,560.19 
2,718.14 

~1,445.00) (DI,I23.00) 
53.633,33 (598,91ol,67) 

(48,515.69) 635,964.72 

(266,022.43) 27,770.19 

344,736,75 316,966.56 

78,714.32 ~:Ha2~6.75 

800.00 4 9Q().OO 

51,525.00 16,035.71 
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. ' 
Apgeles Chemical Co •• Inc. 

OTHER INCOME <EXPENSES) S£bedu!e 

For tbp Years Ended April 30. 1995 agd April 3Q. 1994 

!995 ..L 1994 ....!.... 

lnco1ne Split - Samson 119,965.13 1.81 127,100.98 1.82 

Terminating Cbargea 32,143.29 0.49 37,567.90 0.54 

Interest Income 6,630.57 0.10 6,932.98 0.10 

Claims Expense (8,576.10) (0.13) 

Compensation lrulurancc Dividend 36,322.81 o.ss 
Contamination Expense (168,443.00) (2.S4) 

Gain on Sale of Fixed Assets 1,927.00 O,Q3 

Miscdlaneoua Ineoma !68.14 389.60 0.01 

Mi-llaneous Expense (674.92) (0.01) 

Interest Expense (51,525.00) (0.78) (16,0~~ 1ll (0.24) 

NET OTHER (BXP2tiliil~l lliCOME (33.3!4.!6) (0.50) !57,207.83 ~ 

SEE ACCOUNTANT'S COMPILATION REPORT 
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~;' ; I · .• 

!)EF§RBED CHARGES 
Property Tilles 
Jmui'lllCO 

Lease 
Bxci110 Tax • Fuel 
Tilles & Li­
Compeusation lnsuranco 
Other 

WAL 

A(;CBUEJ:! L.I~IU.!.liiES 
Commissions 
Payroll Taxes 
Salos Taxes 
Payroll 
ESOP Expen$" 
Other 

TOTAJ. 

:mw J.'!EPT 
J. t.oclce. 
A. Rosenthal 
N. Spieler, Trust~~e 

TOTAL 

TERM DEBT 
]. t.oclce 
A.R011a1thal 
N. Spieler, Trustee 

TOTAL 

tl.nge!M CMroi<ad Co .• Inc. 

J!ALANCE $HEBT SCHEPULES 

April 3Q. 1995 and April 30. 1924 

Current 

9,035.22 
9,035.22 
9.<!35,22 

27,105,§6 

C!lrrm! 

8,384.31 
8,384.31 
8,384.31 

25,152.93 

SEE ACCOUNTANT'S COMPILATION REPORT 

scbs:dulo 2 

1995 1994 

1,922.22 1,472.26 
95,511.00 113,974.00 

518.00 2,798.13 
16,843.39 4,154.45 

622.00 
5,170.64 5,667.13 
14,93~.27 34,869.44 

J3S,~zo.s2 162193S.4J 

5,801.90 10,245.94 
868.36 

9,590.80 2.,548.82 
7,011.25 S,34S.SI 

6,8SO.OO 
21.645.47 18,1\?.!l;,l~ 
44,049.42 44.482.96 

1995 
Term Total 

194,580.52 203,615.74 
194,580.52 203,615.74 
194.580,52 ~3,615.7~ 
583.74!.56 §IR.~S;';n 

.122! 
T!!O!J Total 

203,615.74 212,000.05 
203,615.74 212,000.05 
203,615.74 ZIZ QQQ f2!i 
610,847.22 §H·OOO•I~ 

BR001459 



':• '· ·' :'· 

APPBNDIXU 

BR001460 



... ' 

BRAMSTEDT 
and Asso(l~te$ Incorporated 

l"lnancl~l consulting 

Business V:aluatlons 

f'il'lanclal Analysi:s 

QuaiJflc:atlons or 
Bramstedt & Associates, Inc. 

Eric M. Bramst.edt, CF A, has over 30 years experience in the field of financial analysis, equity 
evaluations, securities analysis and investment banking. From 1967 to 1977 Mr. Bramst.edt was 
a senior security analyst and officer of three San F:ranciseo based institutional researoh firms 
including Sutro & Co. He has prepared over 500 business valuations of closely held companies 
for merger and acquisition, gift and estate taxes, Employee Stock Ownership Plans (ESOPs), 
buy/sell agreements, marital dissolutions, litigation support, and others. These valuations have 
covered a broad scope of closely held and public companies including sever.d Fo7'tUIII! 1000 
listings. Mr. Bramst.edt JlCIIIIII!Slll! in-depth knowledge of :&'lOP functions, structuring and 
valuation through fifteen years of extensive experience with four leading :&'lOP design and 
valuation firmt-Sansome Street Appraisers, Inc. (Menke & Associates); Kelso & Co.; Houlihan, 
Lokey, Howard & Zukin; and Private Capital Cm:p. This experience includes work for an 
employee coalition's proposed ESOP buy-out of Eastern Airlines. 

Mr. Bnunst.edt has provided business valuation and financial consulting services to companies 
in manufactw:ing, foundry, retail tmde, commm:cial banking, m:bi.tec:ture and engineering, 
technology, distribution/manufacturer's representative, oil and oil service, health c:are, fatcst 
products and building materials, CDn$IIUction and contracting services, newspaper publishing and 
commercial printing. Mr. Bramstedt is a specialist in transportation, patticularly trucking. Clients 
have included major domestic and international transportation companies for acquisition, 
investment banking, :&'lOP and other appli.catioDll. He is editor of Cal·7ips, an opemting and 
financial study of the California less-than-truckload business. 

Mr. Bramst.edtis a Cha.rtmed Financial Analyst (CFA) and a member of the Institute ofCbarter:ed 
Financial Analysts, the Association for Investment Management and Rcsean:li. and the Transpor­
tation Rcscarl:h Fonun, and is a c:hatter m.ember and President of the Valuation Roundtable of 
San Francisco. He holds a BacheJ.or's Degree in Economics from Stanford Ulliversi.ty. Mr. 
Bramstedt bas appeared as an expert witness before the Ca1ifomia Public Utlllties Commission 
and in civil court on matter:J of economic daJnases. 

240:1. Vista Del Mor J..ano TlburQn, CA 1141120.1208 Tel 4154ll5-94~ l'ax 41!14!1"""'38 

114 5anllome &.. Suite 808 San l'rancloc:o. CA 1141(14..3618 Tel41~2-9900 l'ax 41~:MI49:l 
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' RESPONSIBLE DISTRIBunON PROCESS• 

DOCUMENT CONTROL AND SYSTEM VERIFICAnON 

SUGGESTED PROTOCOL 

Documentation 

In order to control documents end records the system must explain how to maintain, identify, collect, index, file, store, change; retrieve end dispose of documents 
and records. 

Recants and process Yedflcat!ons 

Certain records must be maintained to demonstrate compliance with required practices and to verify effective operation of the system. Examples: inspection reports, test data, qualification reports, validation reports, audit reports, material review reports, calibration data, system costs reports. 

Records should be maintained for a specified period, be retrievable for analysis, 
to Identify trends or the need for corrective action. 

Corrective Action 

Need a standardized procedure for corrective action in cases of non-conformance. Include assignment of responsibility, evaluation of Importance, investigation of possible 
causes, analysis of problem, preventive action, process control, permanent change. 

Permanent changes resulting from corrective action should be recorded. It may 
be necessary to revise the procedure used to detect or eliminate potential problems. 

Aydltlng 

Specify areas and activities to be audited. Auditing personnel must be qualified. Indicate when audits are to be conducted and have procedures for reporting findings, 
conclusions end fOllow up on corrective action. . 
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" Page2 
January 18, 1814 
Document Control and 
System vermcauon 
SUggested Protocol 

Elements ot Mechanical and Mt~auramant Control 

Equipment must be calibrated, receive periodic adjustment, repair and re­
calibration, as specified by manUfaci\Jrer. Documentary evidence must be kept for services provided. The calibration method must be traceable to known standards. 

Statistical Methods 

Application of statistical methods will verify that the system is in control. 
Applications may Include process control, quality determination, data analysis, 
performance assessment or defect analysis. 

Protocol subject to revision 
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IMPLEMENTATION QUESTIONNAIRE 

COMPLIANCE REVIEW & TRAINING 

SAFETY 
1. Which of the following documented policies/procedures do you have at your facility? 

Under Frequency 
Development of 
(Completion D<lcummtod N/A 

In llffo<:t Dab!) 'lkaining 

A. Work rul!!$ and regulations 

B. SRfety Rnd lou p!'I!'Dmtion 

c. Now tmtployee orilmtlltion 

D. Accidmt reporting 

E. Follow 11f1 imloniglltion of accidents 

F. Emergency continge;tcy pllltl$ (29 CFR 1910.165) 

G. Notij'kation(ll) in nmt oftr~~t~~~portation ~u; 
H. Spill rqorting by tmtploym 

I. .Rontine $afety elflliptlum.t itulpectiotl$ 

J. Mlltni•ll S11.frty Oata Sh•o (at1ailtJble to all tmrployoes) 

K. Confined Space entry (29 CFR 1910.14li) 

L. uHot Work# (29 CFR 1910.2112) 

M. Lock out/'1\lg out 
N. Respiratory pmtec:tion 

0. Ht~,_t:dl'd Comm~~t~U:ation 

P. RUkuu.ssmmt: 

Q. Working suif""s (29 CFR 1910.21-31) 

R. Powuod plalfomu~ (29 CFR 1910.66-70) 

s. Firt prrltod:ion 8!/Btltllll (29 CFR 1910.155·165) 

T. Pmonal protocti"De equipnumt (29 CFR 1910.132-140) 

u. Sot#rlng Comp111!11Hd gas cylilllltrl'll (29 CFR 11110.166-171) 
v; Forklift & (:I'IDIIJ opnator (29 CFR 1910.178-179) 

w. HAZWOPER 'I'rairring (29 CFR 1910.120) 

X PSM :rtqJ!iranmts (29 CFR 1910.n9) 

Y. Modiclll servicu & first llld (29 CFR 1910.151) 

z. Air contaimmt (29 CFR 1910.1000) • 
1. 0cCilplltioroal Mise upollfll'l! (29 CFR 1910.95) 

2. Other (pie""' specify) 

(ihla question Is ldonlk:alto Section~ Quoollon 1/Secdonli. Quoollon i/ Secllon Z. aueatlon 1) 

@ 
-·-·- 1ssu£ run 11/W!H •£vzsw run: 1 1 COMPLIANCE REVIEW&: TRAJNING P..., ~J 
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NACD Responsible Distribution Process• 

Guiding Principles 

As a member of the National Association of Chemical Distributors, this company is 

committed to continuous improvement in the chemical distribution industiy's responsible 

management of chemicals. We pledge to manage our business according to these 

principles. 

1. To recognize and respond to community concerns about 
chemicals, their handling, and transportation. 

2. To make health, safety, and environmental considerations a 

priority in our planning for all existing and new operations, 
products, processes, and facilities. 

3. To inform emergency response officials, employees, 
customers, and the public of manufacturer's information on 
chemical-related health or environmental hazards, and the 
manufacturer's recommendations on protective measures. 

4. To counsel customers, in accordance with manufacturer's 
recommendations, on product stewardship including handling, 
use, transportation, and disposal of chemical products. 

5. To operate our plants and facilities in a manner that protects 
the health and safety of our employees, the public and the 
environment. 

6. To cooperate in resolving problems created by past handling 
and disposal of ha.zardOU$ chemicals. 

7. To participate with government and others in creating 
responsible laws, regulations, and standards to safeguard the 

. community, workplace, and environment. 

8. To promote the principles and practices of Responsible 
Distribution by sharing experiences and offering assistance to 
others who produce, handle, use, transport, or dispose of 
chemicals. 

. 2 • 
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NACD Responsible Distribution Process• 

Commitment Statement 

I have reviewed the National Association of Chemical Distributors' documents for the 
NACD Responsible Distribution Process<~>. The signature below attests to corporate 
support for the Responsible Distribution Process<~>, the Guiding Principles, and the Code 
of Management Practice. The company will make its best efforts to comply with the 
Code of Management Practice within the target dates specified on this signed document. 
The following· arc the steps involved in the process of implementing and working toward 
the objectives of the Responsible Distribution Process<lll, The milestones are related to 
the time schedule for each milestone and the delivexy of process guidance materials from 
NACO. Interim self-evaluations will be required at six month intervals: January 1 and 
July 1 of each year. 

Sch;pule of CmpmitmeDlJi Ul Milestones 

Milestone 1: The company's Responsible Distribution Company Code 
Coordinator is designated. 

Milestone 2: The designated Company Code Coordinator has attended an 
NACO-sponsored training seminar. 

Milestone 3: The requirements of the Process are reviewed with the management. 

Milestone 4: Manageme11t conducts an initial assessment of the company's 
compliance with the Process. 

Milestone 5: An action plan to implement the Process is completed 

Milestone 6: The company is in compliance with the Process. 
(See "Full Compliance Timetable") 

Milestone 7: The program of planning and executing action is repeated and re­
assessed annually. 

S~ed
on~m

tof __________________________________________ ___ 

(Company) 

(Name) (Pootion) 

(Signature) (Date) 

-7-
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NACD Responsible Distn1JUtion Process.., 

Full Compliance Tunetable 

All companies joining the Association on or before December 31, 1992 must be in compliance 
with the Responsible Distnbution Process• by January 1, 1995, just as current members of 
NACO aN required to do. Members joining on Januazy 1, !993 or later must be in compliance 
by the deadlines outlined below. Therefore, all new members will have a minimum of rwo years 
and a maximum of three years to achieve compliance. 

For e:wnple, a company joining NACO on June 30, 1994 will have until January 1, 1997 to be in 
complete compliance with the Responsible Distnbution Process•. 

lim Meml!ers Jolnlne NACD 

Januazy 1 ·December 31, 1992 

Januazy 1 ·December 31, 1993 

January 1 ·December 31, 1994 

January 1 • December 31, 1995 

Januazy 1 -December 31, 1996 

January 1 -December 31, 1997 

Januazy 1 - December 31, 1998 

Januazy 1 • December 31, 1999 

January 1· December 31, 2000 

etc. 

- 8 -

MJ!st 11e m eqmaUAmce Wltll BDP Br 

Januazy 1, 1995 

Januazy 1, 1996 

Januazy 1, 1997 

January 1, 1998 

Januazy 1, 1999 

1anuazy 1, 2000 

Januazy 1, 2001 

Januazy 1, 2002 

Januazy 1, 2003 
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NACD Responsible Distribution Process<~~ 

Code of Management Practice 

Each member company shall have an active program designed to continuously improve 
safety and reduce incidents. This program shall include: 

I. Risk ManaB~~~ent 

A. Senior management commitment, through policy, communications, and 
resources, to on-going improvements in chemical distribution safety. 

· B. Regular review with manufaclllrers of the hazards of mater:ials, the 
likelihood of accidents or releases, the potential for human and 
environmental exposure from release of the materials, and the route and 
method of transport. 

C. Identification and implementation of risk reduction measures. 

fl. ~pllance Reyiew pnd 'l'pJpiDI 

A. A process for monitoring regulations and industty standards for their 
application to chemical distnbution activities. 

B. A process for implementing applicable regulations and stanqards that apply 
to chemical distribution activities. 

C. Training for all C111ployees in the implementation of applicable regulations, 
as well as member company's specific requirements. 

D. Regular reviews of employee, outside contractor, and re-seller compliance 
with applicable regulations and member company's specific requirements. 

m. Carrier Selection 

A. A process for selecting carriers to transport chemicals that includes carrier 
safety fitness, regUlatory compliance, and regular performance reviews. 
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B. Regular review of customer and supplier programs for qualifying c:~rrlers 

selected to transport chemicals to ensure that such programs include safety 

fitness criteria. 

IV. Handling and storage 

A. Procedures for ensuring that containers are appropriate for the chemical 

being shipped, comply with performance standards and certification 

requirements, and are free of leaks and visible defects. 

B. Criteria for the cleaning and re-use of transportation equipment and 

chemical containers, and the proper disposal of cleaning residues. 

C. Procedures for loading and unloading chemicals at the member company's 

facilities that result in protection of personne~ a reduction in emissions to 

the environment, and ensures that chemicals are loaded and unloaded into 

and out of proper storage facilities. 

D. A program for providing manufacturer guidance and information to 
customers and other receivers on procedures for loading, unloading, and 

storing chemicals. 

E. A process for selecting owned and contracted facilities and sites for 

chemical storage or handling that emphasizes safety fitness and includes 

regular reviews of such fitness. 

F. Documentation of current operating procedures. 

G. Facility design, construction, maintenance, inspection, and security practices 

that promote facility integrity, consistent with recognized codes and 

regulations. 

H. Provisions for control of processes and equipment during emergencies 

resulting from natural events, utility disruptions, and other external 
conditions. 

V. Job ProcedUJl!S and Tralnlnc 

A. Identification of the skills and knowledge necessary to perform each job. 

B. Establishment of procedures and work practices for safe operating and 

maintenance activities. 

- 4 -
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C. Training for all personnel, including outside contract personnel as 
appropriate, to reach and maintain proficiency in safe work practices and 
the skills and knowledge necessary to perform their job, including 
confirmation of job competence. . 

D. Programs designed to assure that personnel in safety critical jobs are fit for 
duty and are not compromised by external influences, including alcohol and 
drug abuse. 

VI. Waste Manae:numt 

A. Procedures to ensure that all self-generated waste and empty containers 
are disposed of in a responsible manner, and in accordance with existing 
regulations. 

B. Encouragement of waste reduction programs or procedures, giving 
preference first to source reduction, second to re-cycle/re-use, third to 
treatment, and fourth to disposal. 

vn. EmerJenq Resoong and Public Pnqutredness 

A. A process for rcspondin& to, reporting on, and investigating chemical 
distribution incidents and releases involving the member company's 
chemicals, and implementation of appropriate preventative measures 
developed from that investigative process. 

B. A system of internal investigation, reporting, appropriate corrective action, 
and follow-up for each incident that results or could have resulted in a fire, 
explosion, or accidental chemical release. 

C. Procedures for making emergency response information coucernin& the 
member company's chemic:als available to response agencies. 

D. Communication with state and local emergency planning and response 
organizations on the potential hazards of the member company's chemicals. 

E. Annual review, testing. and assessment of the operability of the member 
company's written emergency response plan. 

F. Facility tours for first responders to promote emergency preparedness and 
to provide current knowledge of facility operations. 

-s-
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G. Coordination of the written facility emergency respome plan with the local 
emergency response team and other facilities. If no community plan exists, 

the facility should assist with efforts to create one. 

H. Participation in the lDcal Emergency Planning Committee's process to 

develop and periodieally test the local emergency response plan. 

vm. Commupity Outn:ach 

A Interaction with organizations, associations or government officials to speak 
on behalf of NACD's Responsible Distribution Process•. 

B. Information and updates for employees on the Chemical Distribution 
Processlll to. encourage key employees to become involved in community 

outreach efforts. 

C. Advocacy of responsible public policies and regulations for chemical 
distnbution. 

IX. Prodnct StewJrtlsJrill- End-Use Castomer.s 

A Work with end·use customers to foster proper use, handling and disposal of 
products commensurate with product ri.sk. If necessary, the company may 

decide to cease doing business with customers who are unwilling to 
implement appropriate actions. 

B.e-Seller Customm 

B. A policy which clearly establishes the objectives of this Code as they apply 
to re-sellel:s. 

C. Assessment of a re-scUer's performance as appropriate against the Code. 

D. Follow-up actions to cause the re-seller to correct shortcomings including, 
if necessary, termination of supply. 

E. A feedback process that ensures that re-sellers understand the expectations 
of the Responsible Distnbution Process•. 

F. A system of response to requests for information from any point in the 
distribution chain concerning chemical products and services supplied by 
the member company. 

- 6. 
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NACD Responsible Distribution Process• 

Commitment Statement 

I have reviewed the National Association of Chemical Distributors' doc:uments for the 
NACD Responsible Distribution Process•. The signature below attests to corporate 
support for the Responsible Distribution Process•, the Guiding Principles, and the Code 
of Management Practice. The company will make its best efforts to comply with the 
Code of Management Practice within the target dates specified on this siJned dOCI.Illlent. 
The followins are the steps involved in the process of implementing and working toward 
the objectives of the RespoDS!'ble Distribution Process•. The milestones are related to 
the time schedule for each milestone and the delivery of process guidance materials from 
NACD. Interim self-evaluations will be required at six month intervals: January 1 and 
July 1 of each year. 

Schedule of Cmnmitmeuts to Mileswnes 

Milestone 1: The company's Responsible Distribution Company Code 
Coordinator is designated 

Milestone 2: The designated Company Code Coordinator has attended an 
NACD-sponsored training seminar. 

Milestone 3: The requirements of the Process are reviewed with the management. 

Milestone 4: Management conducts an initial assessment of the company's 
compliance with the Process. 

Milestone 5: An action plan to implement the Process is completed. 

Milestone 6: The company is in compliance with the Process. 
(See "Full Compliance Timetable") 

Milestone 7: The program of planning and executing action is repeated and re­
assessed annually. 

Signed on behalf of _______ '":""" _____________ _ 

(Company) 

(Name) · (Position) 

(Signature) (Dacte) 

·1· 

I 
I 
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NACD Responsible Distn"bution Process• 

Full Compliance Tunetable 

All companies joining the Association on or before December 31, 1992 must be in compliance 

with the Respo1181ble Distribution Process• by January 1, 1995, just as current members of 
NACD are required to do. Members joining on January 1, t993 or later must be in compliance 
by the deadlines outlined below. Therefore, all new members will have a minimum of two years 

and a maximum of three years to achieve compliance. 

For example, a company joining NACD on June 30, 1994 will have until Januacy 1, 1997 to be in 

complete compliance with the Respo!lllible Distnbution Pr(l(;e$s•. 

Mew MemiH!rs Jo!nmc NACQ 

January 1 - December 31, 1992 

January 1 - December 31, 1993 

January 1- December 31, 1994 

January 1- December 31, 1995 

Januacy 1· December 31, 1996 

January 1· December 31, 1997 

January 1 ·December 31, 1998 

Januacy 1 -December 31, 1999 

January 1- December 31,2000 

etc. 

• 8. 

Mgt be !p eompllapq! With RDP By 

January 1, 1995 

January 1, 1996 

Januacy 1, 1997 

January 1, 1998 

Januacy 1, 1999 

January 1, 2000 

Januacy l, 2001 

Januacy 1, 2002 

January 1, 2003 
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SENT ev:xerox Telecopier 7020 1-18-95 5!45PM 2U72~24 n~ 415 a~z 5492:110 
. ' I ' • . . ; ' '· 

'' 

!I!IGBLBS CIWIICAL co, .• JO!Il'l ' J.IINYt!l!l LOCKE 01-16-1995 15134•46 Pg 

:0111poundinq period.: .. ; 

g~in.l annual rate •• ; 
~ffeoti~ annual rate• 
Periodic rata •••••••• ; 
~quivalent daily rate! 

::ASS !'LOW DATA 

l Loari 
2 ?ayt~~ent 
3 l'8YJ1181'1t 

01-01-94 
01•01•94 
10-01•08 

.. 

Monthly 

7.500 ,, 
7.763 .. 
0.&250 ' 
0.020$$ ' 

216,000.00 
2,000.00 
2,663.1$ 

l 
1'' Monthly 09·01•08 

1 

Jill,...) '""'"' 
/(41'-~ ldtt/M) 

1 

-··-----~----~- ··-··-·--····"""'"'"''"' ...... ~----...................... ' .. - .................... __ .. _______ ,"'_ ..... ._.....~, 
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SENT av:xerox Tele~opier 7020 ; 1-18-95 ; ~:4~PM 
. .: ' ' 

2137262411"" 

'' 

lMORTIZ~ION SCHEDULE - ~ormal amortization 
Pmt Date Payment Interest Principal Balance 

C.Oan o 1-0 1-1994 216,000.00 
1 01-01-1994 2,000.00 0.00 2,000.00 214,000.00 
2 . 02-0l-19i4 :z,ooo.oo 1,337.50 662.50 213,337 .so 
l 03-01-1994 2,000.00 1,333.36 666.64 212,670.86 

' 04-01-1994 2,000.00 1,32!1.19 670.81 212,000.05 
5 05-01-1994 2,000,00 1,325.(10 675.00 211,325.0! 
6 06-0l-l9U 2,000.00 1,320,78 67!1.22 210,645.83 
7 07-01-1994 2,00.0.00 1,316.54 683.46 209,962.37 
8 08-01-1994 2,000.00 1,312.26 687.74 2051,274,63 
9 09-0l-19i4 2,000.00 1,307.97 692.03 208,582.60 

10 10-01-19!14 2,000.00 1,303.64 696.36 ' 207,886.24 
ll 11-01-19!14 2,000.00 1,299.29 700.71 207,185 • .53 
12 12-01-1994 2,000.00 1,294.91 705.09 206,480.44 

1U4 total 24,000.00 14,480.44 9,519.56 

13 01-01-1995 2,000.00 1,2110.50 70!1.50 205,770.94 
14 02-0l-199.5 2,000.00 1,286,07 713.93 205,057.0l 
15 03-01-1995 2;ooo.oo 1,281. 61 718.39 204.1338,62, 
16 o'-Dl-1995 2,000.00 1,277.12 722.88 203,615." 
17 05~01•1995 2,000.00 1,272.60 727.40 202,8118.34 
18 06•01•19!15 2,000.00 1,268.05 '731.9!1 2o2,1S&.n 
19 07-01-19!1!1 2,000,00 1,263.48 736.52 201,419.87 
20 08-01-19!1.5 2,000.00 1,258.87 741.13 200,678.74 
21 09-0l-1995 2,000.00 1,2.:14.24 745.76 19!1, 932. !IB 
22 10-01·1995 2,000.00 1,249.58 750.42 199,182.56 
23 11-Dl-1!195 2,000.00 1,244.89 755.11 ua;u1.n 
24 12-01•199!1 2,000.00 1,240.17 7!19.83 197,667.62 

19!1!1 totab 24,000.00 15,187.18 8,812.82 

25 01•01•19!16 2,0DO.OO 1,235.42 764.58 196,903.04 
26 02•01•1996 2,000.00 1,230.64 769.36 196,133.68 
27 03-01-19!16 2,000.00 1,225.84 774.1& 195,3!19.52 
28 04-01-19!16 2,000.00 1,221.00 779.00 1~4.!180.52 
2!1 0!5-01•1996 2,000.00 1,216.13 783.87 1!13,796.65 
30 06•01•19!16 2,000.00 1,211.23 788.77 193,007. 81' 
31 07-0l-1!1!16 2,ooo.oo 1,206.30 793.70 192,214,18 
32 08-01-1996 2,000.00 l,201.H 7!18.66 1!11,415.52 
33 0!1~01-1996 2,000.00 1,196.3!1 803.6!1 15IO,Ut.ll7 
34 10-0l-1996 2,000.00 1,191.32· 808.68 189,803.19 
35 u~ol-1996 2,000.00 1,186.27 813.13 188,!189.4.6 
36 12-01-1996 2,000.00 1,181.18 818.82 188,170.64 

1996 total 24,000.00 14,503.02 9,496.98 

37 01-01-19!17 2,000.00 1,176.07 823.93 187 ,JU. 7l 
38 02-01-1997 2,000.00 1,170.92 82!1.08 1815,517.63 
39 03-0l-1!197 2,000.00 1,1&5.74 ' 834.25 18!1, 683.37 
40 04•01~19117 2,000.00 1,11S0.52 B39.U 184,843.89 
41 0!1-01-1!197 2,000.00 1,1!15,27 844.73 183,9!19.16 
<12 os~ol-1997 2,000.00 1,149.99 8!10.01 183' 149 .1!! 
43 07-0l-1!1!17 2,000.00 1,144.68 85!1.32 192,2!n.83 
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S~NT BY:Xerox Telee.opier 7020 ; 1,-16-95 5:4.6PM ; 2137262411 ... 415 362 6492;112 
••••••"" • "' -• .,.,-.,on '""", , If' , 

~ 

••~••••••••••••••-••••••••••••·~~~•••••••••••••••~•~•a•••••••••••••~••••••••••~• 

~GKLES CHEMICAL CO, . - JOHN & JANYCB LOCKE ' OH6-l995 15:34:46 Pg 3 
·-----------~---M·-----a·---------------~--~----R-----------------------------MM 
Pmt Data P&Y1M!nt l:llte: .. t Pri110ipal Jlal&IICIII 

44 08•01•1997 2,000.00 ·l, 139.34 860.66 181,433.17 
45 09-01-1997 2,000.00 1,133.96 866.04 180,567,13 
46 10-01-1997 2,000.00 1,128.54. 811.46 17!1,U!I.67 
47 11-01-1997 2,000.00 1,123.10 876.90 178,818.77 
4B 12-01-1997 2,000.00 1,117.62 882.38 177,936,]9 

1997 total 24,000.00 13,76$.75 10,234.25 

49 01-01-1998 2,000.00 1,112.10 887.90 177,048.U 
50 02-01-1998 2,000.00 1,106.!1!5 893.45 176,155.04 
!11 03-01•1998 2,ooo.oo 1,100.97 899.03 175,256.01 
52 04-0l-1998 2,000.00 1,095.3!1 904.65 174,351.36 
~3 05-01•1998 2,000.00 1,089.70 1110.30 173,441.06 
54 06-01-1998 2,000.00 1,084.01 915.99 172,5415.0:7 
5!1 07-01-1998 2,000.00 1,078.28 921. '72 171,603.35 
56 08·01-HIIB 2,000.00 1,072.52 927.48 170,675.&7 
57 09-01-19!18 2,000.00 1,066.72 933.28 169,742.551 
58 10-01-1998 2,000.00 1,0!i0.8!1 939.11 168,803.48 
59 ll-01-1998 41,ooo.oo 1,055.02 9U,98 1G7 ,IH18, 50 
60 12-01-1998 2,000.00 1,049.12 950.88 166,907.62 

1!1!18 total 24,000.00 12 ,971.;!3 11,028.77 

61 01-01-1999 2,ooo.oo 1,0&3.17 956.63 165,950,79 
62 02-0l-19!19 2,000.00 1,037.19 962.81 164,987.98 
63 03-01-1999 2,000.00 1,031.17 !168.83 164,019,15 
64 04-01-19!19 2,000.00 1,025.12 974.88 163,044.27 
65 05-01-19119 2,000.00 1,019,03 980.97 162,063,30 
66 06-01-1999 2,000.00 1,012.90 !187.10 161,076.20 
67 07-01-1999 2,000.00 1,006.73 993.27 160,082.!13 
68 08-01-1999 2,000.00 1,000.52 99!1.48 15!1,083.45 
611 09-01•1999 2,000.00 994.27 1,009.73 158,077.72 
70 10-01-1999 2,000.00 . 987.99 1,012,01 157,065,71 
71 11·01-1999 2,000.00 981.66 1,018.34 1$6,047,37 
72 12-01-1999 2,000.00 975.30 1,024.70 155,022.67 

1999 total 24,000.00 12,11!1.05 11,884.95 

73 01-01-2000 2,000.00 968.89 1,031.11 153,!191.56 
74 02-01·2000 2,000.00 962.45 1,037.55 152,954.01 
75 03-01-2000 2,000.00 1155.96 1,044.04 1!11,!109.97 
76 04-01-2000 2,000,00 !149.44 1,0.50.56 150,85!1.41 
77 05-01-2000 2,000.00 942.87 1,057.13 1411 '802- 2B 
78 06-01-2000 2,000.00 936.26 1,063.7a 1U1 738,54 
19 07-01-2000 2,000.00 112!1.62 1,070.38 147,668.16 
80 08-01-2000 2,000.00 9241.93 1,0'7 ,07 146,5!11.09 
81 09-01-2000 2,000.00 916.19 1,083.81 145,507.28 
82 10-01-2000 2,000.00 909.42 1,090.58 144,416.70 
8l 11-0l-2000 2,000.00 902.60 1,097.40 143,3U.30 
84 12-01-2000 2,000.00 895~75 1,104.25 142,21!1.05 

zooo total 24,000.00 11,192.38 12,807.62 
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SENT BY:Xerox TeleeOP\Or 70ZO ; 1-18-95 ; 5:47PM ; Z13725Z411"' 415 35Z 549Z:#13 

~•w~-~--~--~~·•••••••••••••••--~-------~-~~~·~••••••••••••••••••""~~~·~---------

1\NGl!LES CHl!MICAL CO, - JOHN ' JANYCB LOCXB 
' ' 01-16-1995 15134146 Pg 4 

~-----~------~----~-~WWWWWWWWWW··-~--M~~-~-----------------M~~~-·---------------
Pmt Date i'li.:YJII!mt Intereet Principal Balan<:~ 

85 01-01-2001 2,000.00 888.84 l,lU.l41 141,103.U 
IHi '02-01-2001 2,000.00 881.90 1,118.10 139,985.7!1 
87 03-01-2001 ;1,000.00 874.!11 1,125.09 138,860.70 
88 04-01-2001 2,000.00 867.88 1,132.12 137,728.58 
89 05•01•2001 2,000.00 860.80 1,139.20 136,589.!8 
90 06-01-2001 2,000.00 853.68 1,l46.32 135,443.06 
91 07-01-2001 2,000.00 846.52 1,153.48 134,289.!58 
92 08-01-2001 2,000.00 839,31 1,160,59 133,128.89 
93 09-0l-2001 2. 000,·00 932.06 1,167.9. l3l,li60.U 
96 10-0l-2001 a,ooo.oo. 824~76 1,175.24 130,785.71 
95 11-01-2001 2,000.00 817.41 1,182.!19 129,603.12 
96 12-01-2001 2,000.00 810.02 1,189.98 l28,413.U 

2001 total 24,000.00 10,198.09 13,80l.!H 
' 

97 01-0l-2002 2,000.00 802.58 1,l!i7.42 127 ,21!. '1'2 
98 02-01-2002 2,000.00 795.10 1,204.!10 126,010.82 
n 03·01-2002 2,000.00 767.57 1,212.43 124,798.39 

100 04-01-2002 2,000.00 779. !19 1,220.01 123,!118.38 
101 05-01•2002 2,000.00 772.36 1,227.64 122,350.74 
102 Ofi-o1-2oo2 l!,ooo.oo 764.69 1,23!1.31 121, 11!!. 43 
103 07-01·2002 2,000.00 756.97 1,243.03 l1t,872.40 
104 08-01-2002 2,000.00 741.20 1,250.80 118, lilll.IIO 
lO!i 0!1-01•2002 :t,ooo.oo 741.3!1 1,21:18.61 117,362.99 
lOll 10-01•2002 2,000.00 733.52 1,256.48 116,096.51 
107 11-01•2002 2,000.00 72!!.60 1,274.40 114,822.11 
108 12•01-2002 2,000,00 717.64 ·1,282,36 113,!139. 7!1 
2002 total u,ooo.oo !1,126.61 14,873.39 

10!1 01-0l-:Z003 2,000,00 709.62 1,290.38 112,249.37 
110 02•01-:1003 2,000.00 701.56 1,298.44 uo,95o.n 
111 03-01-2003 2,000.00 693.U 1,306.!56 10!1,644.37 
112 04-0l-2003 2,000.00 6&5.211 1,314. 72 108,329.65 
113 0!1-01-2003 2,000.00 677.06 1,322.!14 107,006.71 
114 06-01-2003 2,000.00 668.79 1,331.21 105,61$.$0 
us 07-01-2003 2,000.00 660.47 1,339.!!3 104,335. !17 
116 oe-o1-2003 2,000.00 652.10 1,347.90 102,988.07 
1U 0!1-01•2003 2,000.00 643.68 1,356.32 101,631.15 
118 10-0l-2003 2,000,00 635.20 1,364.80 100,266.!15 
11!* 11·01-2003 :z,ooo.oo 626.67 1,373.33 !18,8!13.62 
120 12-0l-2003 2,000.00 618.0!1 1,381.!11 97,511.71 
2003 t<>td• 24,000.00 7,971.!16 16,028.04 

121 01»01~2004 2,000.00 609.4/l 1,3!10.55 96,llll.U 
122 02-01-2004 2,000,00 600.76 1,399.24 94.,721.112 
UJ 03-ol-2004 2,ooo.oo 5!12.01 1,407.99 !13,313.93 
124 04-01-21;)04 2,000.00 583.21 l,UG.79 91,897.14 
125 0!1-01-2004 2,ooo.oo 574.36 1,425.64 liO,Ul.SO 
126 OIS-01·2004 2,000,00 !56!1.45 1,434.5!! 8!1. 036.515 
127 07-01-2004 2,000,00 ~!56.48 1,443.52 87 ,5U.U 

-----·--·-------~----.. -~-·---.--.-----·-· 

BR001486 



S<NT 6Y:Xaro~ Teleco~ier 1020 ; 1-16-95 ; 5:46PM ; 
' 'I ' 

2137262411~ 

..... ·. ., ' 
. - -·--···· -·--·- .. ·~ ·~·. 

·----•••••••••w~~~--~~-~•••••~•--------~~~~"~••••••-------------------------~---
~G!L!S CHEMICAL CO, - JOliN & JANYCB LOCKE 01-16-1995 15t34t47 Pg 5 
••••••••••••••••~~--~·•••••••••---------•••~••••a••~•••••••••••••••••••••••~~--~ 
!hat Date Payaent Intar••t Prinai~l Balance 

128 08-0l-2004 2,000.00 547.U 1,452.56 8&,uo.n 
~2!1 09•01•2004 2,000.00 538.38 1,461.62 84,679.27 
130 10-01-2004 2,ooo.oo 529.25 1,no." 83,:!08,52 
131 11-01-2004 2,000.00 520.05 1,47!1.95 81,728.57 
132 12-01-2004 2,000.00 510.80 1,489.20 80,239.37 
2004 total 24,000.00 6,727.66 17,272.34 

L33 01-01-2005 2,000.00 501.50 1,498.!10 78,740.87 
134 02-01-2005 2,000.00 492.13 1,507.87 77,233.00 
13!1 03•01-2005 2,000,00 482.71 1,517.29 75,715.71 
136 04-01-200! 2,ooo.oo 473.22 1,526.78 74,188.93 
137 05-01-2005 2,000.00 463.68 1,536.32 72,1552.61 
139 06-01-2005 2,000.00 454.09 1,545.92 11,106.6!1 
139 07•01•2005 2,000,00 444.42 1,55!1.58 6!1,551.11 
140 oa~o1-2oos 2,ooo;oo 434.159 1,565.31 67,985.80 
l41 09-01-2005 2,000,00 424.91 1,575.09 66,110.71 
142 10-0l-2005 2,000,00 U5.07 1,584,93 64,825.78 
143 11·01-2005 2,000,00 405.16 1,594.94 63,230.94 
144 12·01-2005 z,ooo.oo 395.19 1,606.81 61,626.13 
zoos total 24,000.00 51 386.76 18,613.24 

145 01-01-2006 2' 000,0.0 385.16 1, 6U.84 60,011.29 
L46 02-01-2006 2,000.00 375.07 1,624.113 58,386.36 
147 03-01-2006 2,000.00 364,91 1,635.09 !16, 7!11.27 
us 04•01~2006 2,000.00 3!14.70 1,645.30 55,105.97 
149 05-0l-2006 z,ooo.oo 344 .• 41 1,~55.59 53,450.38 
l50 06-01~2006 2,000.00 334.06 1,665.94. 51,784.44 
151 07-01-2006 2,000.00 323.65 1,676.35 !0,108.09 
152 08-01-2006 2,000.00 313.18 1,686.82 48,421.27 
153 09~01~2006 2,000.00 302.63 1,697.37 46, 7:Z3.90 
154 L0-01·2006 2,000.00 l92.02 1,707.98 45,015.92 
155 ll-01-2006 2,000,00 281.35 1,118.65 43,29'7.27 
156 12-0l-2006 z,ooo.oo 270.61 1,729.39 41,!167 .88 
Z006 total 24,000.00 3,941.75 20,058.25 

l57 01-01-2007 2,000.00 259.80 1,740.20 3!1,827.G8 
158 02-01-2007 2,000.00 248.92 1,751.08 38,0715.60 
159 03-01-2007 2,000.00 237.!18 1,762.02 36,314.SB 
160 04~01-2007 2,000.00 226.!17 1, 773.03 34,541.55 
l6l 05-0l-2007 2,000.00 215.88 1,784.12 U,7S7.U 
162 06-01-2007 2,000.00 204.73 1,7!15.27 30,962.16 
163 07-01-2007 2,000.00 193.51 1,806.49 29,155.67 
l&4 08-01-2007 2,000.00 182.22 1,817.78 27,3!17.89 
165 09-0l-2007 2,000.00 170.86 1,829.14 25,508,75 
166 10~01~2007 2,0(10.00 159.43 1,840.57 23,668.18 
167 11·01-2007 :z,ooo,oo U7,93 1,852.07 21,816.11 
168 12·01-2007 2,000.00 13&.35 1,86).155 U,952.46 
2007 total 24,000.00 2,3BG.58 21,615.42 

BR001487 



SENT BY= xerox Tel ecopier_ 7020 ; 1-16-95 ; s:48PM ; 2137Z62411"' 415 362 6492;#15 

----------~•w•------·•••••••••••••-•••·-~•-••~••~•------------------~~~--~-·-~~~ 

MGELBS CHEMICAL CO, ~ JOHN & JANYCE LOCRE OH6·1995 15:34:47 Pg 6 
----~-~•w••---------~•••••••--------·~~-~•••~•--w--~---------------~•-••••~•-•w• 

hit Date :P&YI""Ilt Inte:~: .. t :rdncipal ~l&DCIII 

169 01-0l-2008 2,000.00 124.70 1,875.30 18,017.16 
170 02-01-2008 2,000.00 112.98 1,887.02 lti,uo.u, 
171 03-01-2008 2,000.00 101.19 1,898.81 14,291.33 
172 04-01-2008 2,000.00 89.32 1,!110.68 12,380.6!1 
173 05~01~2008 2,000.00 77.38 1,922.62 10,458.03 
174 06-01-2008 2,000.00 65.36 1,934.64 8,523.39 
175 07-01-2008 z,ooo.oo !13.27 1,!1146.73 6,576.66 
176 08-0l-2008 2,000,00 41.10 l,ne.!lo 4,61?.76 
177 0!1-01-2008 2,000.00 28.86 1,971.14 2,646.62 
178 10-01-2008 2,663.18 16.56 2,6U.62 o.oo 
2008 totab 20,663.18 710.72 19,9!12.46 

il::and total 356,663.18 140,663.18 ;n&,ooo.oo 

____,~.~~·--.. ·-···--··--... , ....... ---·-- -- ----

BR001488 



SENT BY'Xtrox Telecopier 7020 ; 1-16-95 : 5'49PM ; 21 !7262411~ . . . 
'• • ' ' ''' ''''" ono··~-~~r-' 

* ANNUAL * FINANCE * AMOUN'l' 'rO'l'AL or 
* PERCBN'l'AGI *CHARGJ! * FIWAHCBD PlYMBlfl'S 
* l\A'l'B * 'l'he dollar amount * 'l'i'je IU11ount of 'l'iuo UIC'IUnt you 
* 'l'he coet of your •'the credit will * credit provided will hav. paid 
• ereclit • • *.coat you .. • to you or on after you have 
• yearly rata. *· * your babel£. mad• all payaent• 
* * • • 1ohed.ulad. 
• • * 
~ 7.50 *' 140,663.18 * 216,000.00 356,663.18 
**********•••~*******•******************-----------·~~·~·-"--------------------

___ .......... ~ ... ,.. ,., .. , ~-··· .... -·--·~~·-----~~~~··-

BR001489 



SENT BY!Xerox Telecopier 7D2D 1-18-95 ; 5!4SPM 21~1262411-> 415 362 6492;117 

------~-----------------------------~-------------------~----·---···M-W·~-------
IING!LES CUMICJ\L co. - ARNOLD & PIAltL ltOSENTBAL 01-16-1~95 15•38114 Pg 1 
w•~~------------~-------------•w••••~~---------•••••••••••~~-~------------------

CompoUnding ~~iod,,~; 

I'IOIII!nal · ann11al :r•t ... ; 1 
Bffective ann11al :rate• 
Periodic rat••·······= 
mquivalent daily rate• 

CASH !'LO DATA 

Monthly 

7.500 ' 
i 7. 763 ' 
' 0.6250 ' 

0.02055 ' 

------~~---·~--·---------·~--------------~-~--···---~~~~~~----------------------Event· Date J\1\\ount t Period End-date 
-------------------~--~-----------··--------------------------------------------1 Loan 

2 Payment 
3 i&Y!M'IIt 

Ol-01-94 
01-01-94 
10-01-08 

216,000.00 
2,000.00 
2,663.18 

1 
177 MOIIthly 09-01-08 

1 

BR001490 



SENT ev:xerox Telecopier 7020 ; 1-16-95 s:soPM ; 
. r" ... 

~RTIZATION SCHBDOL! • Nor.mal amortisation· 
Pmt Date PaYJIInt Interest 
Loan 01•01~1994 

1 01-01-1994 2,000.00 o.oo 
2 02-01•1994 2,000.00 1,337.50 
3 03-01-1994 2,000.QQ 1,333.36 
4 04•01•1994 2,000.00' 1,329.19 
s 05-0l-19!14 2,ooo.oo 1, 32!5 .·00 
6 06-01-1994 2,000.00 1,320.78 
7 07-01-1994 2,000.00 1,316.!54 
8 08-01-1994 2,000.00 1,312.26 
g 09-01-1994 ::!,000.00 1,307.97 

10 10-01-19" 2,000.00 1,303.64 
11 11-01-1994 2,000.00 1,299.29 
12 12-01-1994 2,000.00 1,294.91 

1994 total 24,000.00 14,480.44 

13 01-01-1995 2,000.00 1,290.50 
u 02~01-l99S 2,000.00 1,286.07 
lS 03-01-199!5 2,aoo.oo 1,281.61 
16 04-01-199!5 2,000.00 1,277.12 
17 05-01-1995 2,000.00 1,272.60 
lS 06-01-19!15 2,000~00 1,268.0!5 
19 07-01-1995 2,ooo.oo 1,263,48 
20 08-01-199!1 2,000.00 1,2!58.87 
21 09-01-1995 2,000.00 1,2S4.U 
22 10-01-19!15 2,000.00 1,249.58 
23 11-01-1995 2,000.00 1,2&4.89 
24 12~01-1995 2,ooo.oo l,UO.l7 

199!5 total 24,000.00 l5,187.lB 

25 01-01-l!il!l& 2,000.00 1,23!5.42 
26 02~01-:1996 2,000.00 1,230.64 
27 . 03-01•1996 2,000.00 1,225.84 
28 04-01•1996 2,000.00 1,221.00 
29 os~o1-1996 2,000.00 1,216.13 
30 06-01-1996 2,000.00 1,211. 23 
31 07-0l-1996 2,000.00 1,206.30 
32 UII~C1-19116 2,000.00 1,201.3' 
33 09-01-1996 2,000.00 1,U&.35 
34 10-0l-1P96 2,000.00 1,191.32 
35 11•01•1996 2,000.00 1,186.27 
36 12-01-1996 2,000.00 l,lU.18 

1996 total 24,000.00 lt,lliOJ,O~ 

37 01-01-19!17 2,000.00 1,176.07 
38 02•01-1997 2,ooo.oo 1,170.92 
39 03-01-1997 2,000.00 1,16!!.74 
40 04-01-1997 3,000.00 1,160.!12 
41 05-01-111!17 2,000.00 1,155.27 
u 06-01-1U7 2,000.00 l,l49.9jl 
43 07-01-1997 2,000.00 1,144.68 

2137262411 .. ., 

Principal Balance 
216,000.00 

2,000.00 au,ooo.oo 
6&2.50 213,337.50 
666.64 212,670.86 
670.81 212,000.0!1 
67:S,OO 211,n:s.o' 
679.22 210,645.83 
683.46 209,962.37 
687.74 209,274.(13 
692.03 208,582.60 
11!16.36 207,886.24 
700.71 207,185.53 
705,09 20&,480.44 

9,519.56 

70!1.!50 20!5,770,94 
713.93 205,057.01 
718.39 204,338.62 
722.88 203,615.74 
727.40 202,888.34 
731.95 202,156.39 
736.52 201,41!1.87 
741.13 200,678.74 
74!1,76 199,!132.98 
7!10.42 19!1,182.!56 
755.11 198,427.45 
759.93 U7,667.62 

8,812.82 

764.58 1116,903.04 
769.36 196,133.68 
714.16 195,359.52 
779.00 194,!580. 52 
783.87 193, 7U, &!! 
788,77 193,007.88 
793.70 192,214.18 
798.66 191,415.52 
803.6!! 190,611.87 
808,68 18!1,803.1!1 
813.73 188,9811.46 
Bl8.82 188,170.66 

9,496.98 

823.93 187,346.71 
829.08 186,517.153 
834.215 18!1,683.37 
839.48 186,843.8!1 
844.73 183,999.16 
8!10.01 183,149.15 
8!15. 32 182,293,83 

BR001491 



SENT ev:xorox !olocopier 1020 : 1-1,8-95 : s:soPM : 2137262411 .. 
• "" ,, o - I o "• '"'"'""'"''"- .;1 ''""" ' o 

, . . , 

UIGBLIS Cl!l!MICAL CO.: .• WOLD & PEARL ROSmllAL 01-16-1995 15:38:14 Pg 3 
-------------··-~--------·········--------------·····---~-·W-M _________________ _ 
!'lilt Date 

U 08•0l-U97 
45 09-0l-1!1!17 
46 10-01-19!17 
" 11-01-19!17 
48 12-0l-1997 

19 9 7 total 

4!1 01•01•1998 
so 02-0l-1998 
51 03•01•1998 
52 04-01-1998 
53 05-0l-1998 
54 06-01-19!18 
55 07-01•1998 
56 08-01•1998 
57 09-01-1!1!18 
58 10-01-19!18 
59 11·01-19!18 
eo u-o1-1ue 

1U8 total 

61 01•01·19!19 
62 02-01-1999 
63 0:1·01-UU 
64 04-01-1999 
liS 05-ol-Un 
66 06•01•19!1!1 
67 07-01•1!1!19 
68 OB•Ol•l9U 
69 09-01-1!199 
70 10-01-19!19 
71 ll•Ol•U!Ig 
72 12-01-1999 

U!lll totd 

73 01•01-2000 
74 02•01•2000 
7!1 03-01-2000 
76 04-01-2000 
77 05-0l-2000 
'78 06-01·2000 
79 07•01-2000 
80 08-0l-2000 
81 09-01-2000 
82 10•01-2000 
83 ll-01-2000 
,,. U-01-2000 

1000 total• 

!'aYJ141llt 

2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 

24,000.00 

2,ooo.oo 
2,000.00 
2,000.00 
2,000.00 
2,ooo.oo 
2,000.00 
2,ooo.oo 
2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 

124,000.00 

2;ooo.oo 
2,000.00 
2,000,00 
2,000-00 
2,000.00 
2,000.00 
2,000.00 
2,000,00 
2,0QO,QO 
2,000.00 
2,000.00 
2,000.00 

u.,ooo.oo 
:z,'ooo,oo 
2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 
2,000.00 

24,000.00 

--·----···· .. ·-·-··~··---····----

Intereet 

l,U!I.l& 
1,133.96 
1,128.54 
1,123.10 
1,117.62 

13,76!!.7.!1 

1,112.10 
1,106.55 
1,100.97 
1,0!15.:'15 
1,089,70 
1,084.01 
1,078.28 
1,072.!12 
1,066.72 
1,060.89 
1,0!55.02 
1,049.12 

12,971.23 

1,043.l7 
1,037.19 
1,031.17 
1,o2s.u 
1,019.03 
1,012-90 
1,006.73 
1,000.52 

9!14.27 
987,99 
!181. 6!1 
!)?S,JO 

12,115.05 

!168.89 
962 .4!i 
!IDIIo!lli 
949.44 
942,87 
9~6.26 
929.62 
922.93 
ns.u 
!IOt.42 
902.60 
895.75 

11,192.38 

... !. ... 

Priccipa1 

8110.156 
866.04 
871.46 
876.90 
882.38 

l0t23'o:ZS 

887.90 
8!13.&5 
899.03 
904.65 
910.30 
915.99 
921.?2 
U?.U 
933,28 
93!1.11 
944.98 
950.88 

11,028.77 

!156.83 ' 
962.81 
968.83 
974.89 
980.97 
987.10 
993.27 
9!1!1.48 

1,005.73 
1,012.01 
1,018.34 
l,O~U. 70 

11,884 .!IS 

1,031.11 
1,037.55 
1,044.04 
1,050.56 
1,057.1.\1 
1,083.74 
1,070.38 
1,077.07 
1,083.81 
1,090.58 
1,097.40 
1,104.25 

"12,807.62 

llalance 

181,433.17 
!80,561.13 
17!1,69!1.67 
178,818.77 
177,!13S.39 

177,048.4!1 
176,155.04 
175,2!56.01 
174,351.36 
l73,4U.06 
172,525.07 
111,603,311 
170,67!1,87 
169,742.59 
168,803.48 
167,808.50 
166,907,62 

165,950.7!1 
164,987.U 
164,01$1.15 
163,044. 2'1 
162,063.30 
161,076.20 
160,082.93 
159,083.45 
158,077.72 
1.!17 ,065. 71 
156,047.37 
1!15,02;!.67 

1U,U1.!l6 
152,9!14.01 
151,!109.!17 
1.!10' ell !I • .u 
149,802.28 
148,738.54 
147,6118.16 
lU,SU,O!I 
1U,507,Z8 
144,416.70 
1U,3U.JO 
142,215.05 

_.,,, __ ,_ . , ....... ~ 

BR001492 



SENT ev:xerox Telecopier 7020 ; 1-18-95 ; 5=51PM ; 2137262411" 415 382 8482;120 . . . -··-· ·~................ ' 

•w•-•-••••••--••••••••••••------~~·--~••••••••••••~----------••••w•~•••••••••••• 

IINGELIS CIIBMICAL CO. • ARNOLD & PEARL ROS!'Nl'BAL 01 .. 16·1995 151381'15 Pg 4 
•·*~----------~R······----------··········~------------------~----·······--·~--~ E'mt Date Paynunlt Interest Pdnoipal Balanoe 
85 Ol·Dl .. 2001 2,000.00 889.84 1,111.16 141,103.89 
86 02-0l-2001 ;2,000.00 881.!10 1,118,10 13!1,985.111 
87 03•01•2001 2,000.00 874.91 1,12!1. 09 138,860.70 
88 04•01•2001 2,000.00 867.88 1,132.12 137,728.58 
89 05-01-2001 2,000.00 860.80 1,13!1.20 136, !1119. 38 
go 06-0l-2001 2,000.00 853.68 1,146.32 135,443.06 
91 07-01-2001 2,000.00 9415.52 1,153.48 13&,289.!58 
92 08-01-2001 2,000.00 839.31 1,160.69 133,128. 8!1 
93 09-0l-2001 2,000.00 832.06 1,167.94 131,!160.!1!5 
94 10-01-2001 2,000.00 82&.76 l,17!h24 130,785.11 
95 11·01•2001 2,000.00 817.41 1,182,!19 129,603.12 
96 12-01-2001 2;000.00 810.02 1,18!1,91) 128,413.14 

2001 total 24,000.00 10,198.09 13,801.91 

97 Ol-01-2002 2,000.00 802 • .!18 1,1n • .u 127 ,21!1. 72 
98 02-01-2002 2,000.00 7!1!5.1[,) 1,204.!10 126,010.82 
u 03•01•2002 2,000.[)0 787.57 1,212.43 124,198. 3!1 

100 04-01-2002 2,000.00 779.9'!1 1,220.01 123,578.38 
101 05-01-2002 2,000.00 772.36 1,227.64 uz,no. n 
102 06-0l-2002 2,000.00 764.6!1 1,23!1.31 121,115.43 
103 07•01-2002 z,ooo.oo 756.97 1,243.03 11!'1,872.40 
104 09-0l-2002 2,000.00 7U.20 1,250.80 119,6.21.110 
105 . 0!1•01•2002 2,000.00 741.3!1 1,258.61 ll7,362,U 
106 10-01-:!002 2,000.00 733.52 1,266.48 116,096.51 
107 ll-01-2002 2,oco.oo. 725.60 1,274.40 114,822.11 
108 12-01-2002 :a,ooo.oo 717.64 1,282.36 113,539.75 
2002 totAl 24,000.00 9,126.61 14,873.39 

'. 
10!1 01•01-2003 2,000.00 709,62 1,290.38 112,24!1.37 
110 02-01•2003 z,ooo.oo 701.56 1,2!18.44 l,lQ,!ISO,!iJ 
111 03-0l-2003 2,000.00 693.44 1,306.56 l09,6Uo.37 
112 04•01•2003 2,000.00 685.28 1, 314.72 108,329.65 
113 05•01-2003 2,000.00 677.06 1,322.94 107,006.71 
114 06•01•2003 2,000,00 !Hi8. 7!1 1,331,21 105,1575.50 
115 07-01-2003 a,ooo.oo 660.47 1,33!1.53 104,335.97 
116 08"01-2003 ;!,000.00 652.10 1,34?.90 102,988.07 
117 09•01•2003 2,000.00 643,68 1,356.32 101,631.75 
118 10•01•2003 :z,ooo.oo 635.20 l,3U.80 100,266.!15 
119 11·01-200::1 2,000.00 625.67 1,373.33 98, 8P3 ,\l2 
130 12-01-2003 :z,ooo.ao 619.09 1,381.91 97,511.71 
2003 total 24,000.00 7,!171.!15 16,028.04 

121 01-01-2004 2,000.00 609.U 1,390.!15 !16, 121.16 
122 02•01•2004 2,000.00 600.76 1,3!1!1.24 !If.·, 721.92 
123 03·01•2004 2,000.00 592.01 1,407.9!1 113,313.83 
124 04-0l-2004 2,000.00 !1113.21 1,415.79 91,897.14 
125 05•01•2004 2,000.00 !174.36 l,U5.64 !ID,C7l.50 
126 06-01-2004 2,000.00 565.45 1,434.55 8!1,0)6.115 
127 07-01-2004 2,000.00 . 556.48 1,443.52 87,!593.43 

,_ .. " ... ~·-----------·--·--· . 
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SENT sv:xerox Telecopier 7020 ; 1-18•95 ; 5:52PM ; 
' ' ' ' . 213726241 1~ 415 382 6492;#21 

"' ' .. ~ "' ................ ·, .... . 

•ww••••••-••••••••••••-••••••w•••••••••••••••••••·•~••••~•••••••••••••••••-.•••• 

UlG!LES CB!MICAL CO,·· ARNOLD & PEW. !OSINTHAL 01·16·1995 15t38115 Pq 5 
--~·-···MW•••-~·-······-·---~·-······--·-----------·····M-~------••••••••••••••• 
PJQ,t Date l!ayment Int~eat Pri:acipd Balance 

128 08-01-2004 2,000,00 547.46 1,452.54 86,140.89 
129 0!1-01-2004 2,000.00 538.38 1,4&1.62 84,679.27 
130 10-0l-2004 2,000.00 52!1,2$ 1,470.75 113,208.52 
l3l 11~01-2004 2,000,00 520.05 1,479.95 81,728.57 
132 12~01-2004 2,000.00 !510.80 l,U!J,lfO ao,23J.:n 
2004 total u,ooo,oo 6,727.66 17,272.34 

133 01•01•2005 2,ooo.oo 501,50 1,4!18.50 78,7t0.87 
134 02-01-200!5 z,ooo.oo 4!12. u 1,507.87 ?7,233.00 
135 03-01~2005 z,ooo.oo 482.71 1,511,29 711,715.71 
LJ6 u.-01•2005 z,ooo.oo 473.22 1,526.78 74,1BB.n 
l37 05-01-2005 z,ooo.oo 463.68 1,536,32 72,652.61 
L3!1 06-01•200!! 2,000.00 4!14.08 1,!165.!12 11,10111.6!1 
139 07•01-2005 2,000,00 U4,42 1,555.58 6!1,55l.ll 
140 08-01~2005 2,000.00 U4.69 1,!165.31 67,!18!1.80 
141 OD-01•2005 2,000,00 424.91 1,575.09 6&,U0,71 
l42 10•01•2005 2,000.00 415.07 1,584 .!13 u,e:as.,e 
143 11-01-200!! 2,ooo.oo 405,16 1,5SI4 .B4 63,230 .!14 
144 12-01-200~ 2,000.00 39!!.19 1,604.81 61,626.13 
1005 t.otal 24,000.00 5,386.76 18,613.24 

14$ 01-01•2006 2,000,00 3&5.16 1,614.84 60,011.29 
146 02-01-2006 2,000.00 375.07 1,624.t3 58,3815.36 
147 03-0l-2006 a, ooo.oo 366.91 1, 635.09 56,751,27 
148 04-01-<1006 2,000.00 3!4. 70 1,15411.30 !51.'1,105.!17 
149 05-01-2006 2,ooo.oo 344.41 1,655.5!1 53,4!50.l8 
l$0 OG-01•2006 2,000.00 U4.06 1,e65.94 51,784.14 
151 07-01-2006 2,000,00 323.6!5 1,&76.35 50,108,09 
l!.\2 08•01•2006 •' 2,000.00 313.18 1,686.82 48,421.27 
153 0!1-0l•llOD& 2,000.00 30:1,63 1,697.37 &6,723.!10 
l!.\4 10-01-2006 2,000.00 292.02 1,707.98 45,01!.1,!12 
1!.1!.1 11·01-2006 2,000.00' 281.3.\1 1,718.6!5 43,2!11.27 
156 u-o1-2006 2,000.00 270.61 1, 12!1.39 41,!167,88 
1006 total 24,000.00 3,941.75 20,058.25 

1.!11 01•01-2007 2,000.00 2!.19,80 1,740.20 3!ll,l127.15$ 
l58 02-01-2007 2,ooo.oo 248.92 1(151,08 38,0'76.60 
Ln 03-01-2001 2,000.00 237,98 1,762.02 36,314.!18 
l!IO 04-01~2007 2,000.00 228 .!17 1,773.03 34,541.5!5 
161 05•01·2007 2,000.00 215.88 1,784.12 32,757 .u 
L62 06-0l-2007 2,000.00 204.73 1, 79s.:n 30,!1112.1& 
Ui3 07-01-2007 2,000.00 193.51 1,806.49 29, 1!15 .157 
LU 08-01-2007 2,000.00 182.22 1,917.78 27,337.89 
L6$ 09-0l-2007 2,000.00 170.116 1,829.14 2!5,508. 7!1 
LISII 10•01•2007 z,ooo.oo 159.43 1,840.57 :u, 1568,18 
l67 11•01-2007 2,000.00 147.93 1,852.07 21,816.11 
l118 12•01-2007 2,000,00 136.35 1,an.n 19,952.46 
!007 tot.l 24,000.00 21384,1,18 :u, ns. u 

~-· ···- ,,_,~ ·-· . ~-..............-······· .. ~-.~ •.. ·-·-·-- --···-·---- . -----
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SENT BY:XeroK Telecopior 1020; 1-1Q-$5 ; 5:52PM; 21S726241 1"' 415 362 S4S2i12Z 

M•••••-•••••••W•••-•wwwMww••••••••••••-••••••w••••••••••••••••••W~
•••••••••••••~ 

~BLEB CIBMICAL cio.,- ARNOLD & PBARL ROSBNTBAt 01~16·1995 15:38:15 pg 6 

~-·-----------~-NW--~¥···--------····-------···---------····-------------~·-···· l'lat Date P&Y1118nt Interest Principal BalMce 

169 01•01•2008 2,000.00 124.70 1,875.30 18,077.16 
170 02-0l-2008 2,000.00 112.98 1,887.02 u,l9o.a 
171 03-01-2008 ., 2,000.00 101.19 l,U8.8l 14,2!11. 33 
172 04•01-2008 2,000.00 89.32 1,910.68 12,380. ss 
173 05·01·2008 2,000.00 77.38 1,!122.62 10,458.03 
174 06·01-2008 2,000.00 6!,36 1,5134.64 8,523.3!1 
175 07-01-2008 2,000.00 53.27 1,946.73 6,576.66 
176 08-01·2008 2,000.00 U.lO 1,958.90 4,617.76 
177 0!1•01~2008 2,000.00 28.86 1,971.14 2,646.1$2 
L 78 10-01-2008 2,6153.18 u;.s& 2,646.62 o.oo 
aooa tot.al 20,663.18 no.12 19. !)52. 415 

. ' 

::rand to'll&l 356,663.tB 140,663.18 216,000.00 
' . 

--------·--·-··· ' ....... " '. " ..... -··-----·-·~-----·--··· 
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. 213726?411~ 415 362 64ij2il23 
• •• l 

* ANNUAL *,liNANCB • AMOtmT 'l'OT.IU. OP • PBRCBB'rAGE * CHARGE * FINANCED PA!'MENTS • RA'IlE *,1'he dollar amount .. The QIOunt of The 111110unt you • The coat of yo~ * the credit will * credit providad. will have ~aid • cndit a a · • :colt you. * to you or 11n afte:r: you ave * yearly :r:ate. •• • your behalf, mad8 all pa~ente • * * • ech.edul• • • ... .. 
• 7.50 . ' 140,663.18 • 216,000.00 356,663.18 
***•••••••••••*•************•*••········--"·---------------------------------·· 

·----···-··-·· •·r·-····..,..._......._- ... ~ .. •••• ,. '''"" ,,, -~ M .. --~"""''"'' •• • • • • • ... ····-·---,.·····--.. ~-······· ................. ., ......... _..,, 
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SENT BY:Xerox TGI!COPier 7020 
" . ' .. 

5:~aPM , 
' ... ,, ~··-·' ····~ 

415 362 6492;#24 

... 

~-----••••w•••••••••••·-----•----------------~-----•w~----------•••••••••••••-•• 
UiiGJ!lLI!S C:IIBMIC:IIL CO,.- NOliHliN M, SPIBLlillt 1 TRUSTBB Ol•l6-lP95 15•39:-03 Pg 1 

------------------------~----------------~-~------------------------------------:capounding pe~iod •• ~= Monthly 

.4ominal annuAl ~ate, • • 
~ffe~tive ~nnual ~ate: 
?•riodig rate ••••• ~ •• ~ 
~quivalent daily-~ata: 

~l! FLOW DATA 

7.!100 '. 
7.763 ,. 
0.6250 ' . 
0.02055 ' 

-------~---•••••••••·-~---------------~-~~w••••~~~••••••••w••~----•••••••••-~---

Evunt Data l\lllount i Pa~iod Bnd•data 
---------------~~-···--------------------~-------------~----------------~-------1 Loan 

2 Payment 
3 Payment 

01-01-94 
01·01-94 
10-01-08 

2Hi,OOO. 00 
2,000.00 
2,663.18 

1 
177 Monthly 09-01-08 

1 

BR001497 



SENT ay:~arox Ttlaeopier 7020 ; 1~1s~ss ; 5!54PM ; 
, • I I , 

2137262411 .. 415 362 6492)125 
I ~• ~; '' • ~ ""' ,.,,._.,, . . . ....... ,·~·1···. - .. . 

~RTIZATION SCHEDULE • Normal.amortization : 
~t Date Paya~ent Interest Principal Balance 

Loan 01-01•1994 216,000.00 
1 01-01-1994 2,000.00 o.oo 2,000,00 214,000,00 
2 02-01-1994 2,000.00 1,337.50 8112 .so 213,337.50 
3 03-01-1994 2,000.00 1,333,36 666.64 21:1,670.116 
4 04-01-1994 2,000.00 1,329.19 670.81 212,000.05 
5 D5-01•lliU 2,000.00 1,325.00 675.00 211,325. OS 
6 06-01-1994 2,000.00 1,320.78 679.22 210,64!1.83 
7 07-01-1994 2,ooo.oo 1,316.54 683.46 209,962.37 
8 08•01-1994 2,000.00 1,312.26 687,74 209,274.63 
9 09-01-1994 2,000.00 1,307.97 692.03 208,582.60 

10 10·01·1994 2,000.00 1,303.64 696.36 207,886.24 
11 11•01•1994 2,000.00 1,2U.29 700.71 207,185.53 
12 12-01-1994 2,000.00 1,294.91 705.09 206,480.44 

1994 total 24,000.00 14,480.44 9,519.56 

13 01~01-199~ 2,000.00 1,290.50 70~.!10 205,770.94 
14 02-01-1995 2,000.00 1,286.07 713.!13 205,057.01 
15 03-01-1995 2,000.00 1,281.61 718.39 204,338.62 
16 04-01-19!15 z,ooo.oo 1,277.12 722.88 203,615.74 
17 05-01-1995 2,000.00 1,272.60 727.40 202,888.34 
18 06-01-1995 2,000.00 1,268.05 731.9!1 202,156.39 
19 07~01-19!15 2,000.00 1,263,48 736.52 201,419.87 
20 08-01-19!15 2,000,00 1,2!18.87 . 741.13 200,1578,74 
21 09-01-1995 z,ooo.oo 1,254.24 745.76 19!1,932.98 
22 10-01-1995 2,000.00 1,249.58 750.&2 U!1,182.56 
23 11-01-19!15 2,000.00 l,ZU.89 755.11 1!18,427.4!1 
24 12-01-19!15 z,ooo.oo 1,240.17 7!19.83 197,567.62 

1!19!1 totale 24,000.00 1!1,187.18 8. 812.82 

25 01-01-1996 2,000.00 1,235.42 764.58 196,!103.04 
26 02-01-1996 2,000.00 1,230.64 769.36 196,133.68 
27 03-01·1996 z,ooo.oo 1,225.84 774.16 19!!1,35!1.!12 
28 04•01~1996 2,000.00 1,221.00 77!1.00 194,!180.!12 
29 05•01-1996 2,000.00 1,216.13 783.87 1513,796.65 
30 06-01-1996 2,000.00 1,211.23 788.77 193,007.88 
31 07~01-1996 2,000.00 1,206.30 793.70 192,214.18 
32 08-01-1996 2,000.00 1,201.34 799.66 191,41!5.!52 
33 0!1-01•1996 z,ooo.oo 1,196.3!5 803.65 190,611.87 
3' 10-01•1996 2,000.00 1,191.32 808.68 18!J,B.03.19 
35 11-01-19!16 z,ooo.oo 1,196.27 813.73 188,!18!1.46 
36 12-01-1996 2,000.00 1,181.18 818.82 188,170.64 

lllllli total" 24,000.00 14,503.02 !1,4!1~.98 

37 01-01-1991 2,ooo.oo 1,176.07 823.93 187,346.71 
38 02-01-1997 2,000.00. 1,170.92 829.08 186,517.63 
39 03-01-1997 2,000,00 1,165.74 834.26 185,683.37 
40 04-01-111117 2,000.00 1,160.52 839.48 184,BU.89 
41 05-01-1997 2,000.00 1,155.27 844.73 183,9!19.16 
u 06-01-1997 2,000.00 1,14!1.99 8!10.01 183,149.15 
43 07-01-1997 2,000.00 1,144.68 855.32 182,2U.83 

·~---·---~ -- ·-.. -------~· ····--·-··. '--' ........... --···---· ----- ----- _, .. 
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SeNT av:xerQ~ TelecQPitr 7020 ; H6-S5 ; 5:54PM .: 415 362 6412:126 
• • ._,.~••nu·-rw "'"'·~······• • •••• • • 0 

•••----~~~••••••••--~---M•~••••••••••-------~•-•••a*-------·~~~~~~~~•
•••--••~~~w 

~GELBS CHEMICAL CO. • NORMAN M. SPIELER, TRUST!! 01-16-1995 15139103 Pq 3 
•w•••••••••••R----•w••-•••w•••••~--~-~-~~-•••••-~•

••••----•w•••---------•--•M-•• 

hilt nate Pa~nt Intereet Principal .Balance 

44 08•01-1997 2,000.00 1,13!1.34 860.66 181,433.17 
45 09-01-1997 2,000.00 1,133.96 866.04 180,567.13 
46 10-01-1997 2,000.00 1,128.54 87l,G.6 179,695.&7 
47 11•01-1997 2,000.00 1,123.10 1)76.90 178,818.77 
&8 12-01-1997 z,ooo.oo 1,117.&2 882.38 177,!136.39 

L997 total 24,000.00 13,765.75 10,234.2~ 

u Ol-01-1998 2,000.00 1,112.10 887.90 177,048.49 
50 02-0l-1998 2,000.00 1,106.55 893.48 176,1!Hi.04 
51 03-01-1998 2,000.00 1,100.97 899.03 175,256.01 
52 04-01-1998 2,000.00 1,095.35 904.65 174,351.36 
53 05-01·15198 2,000.00 1,089.70 910.30 173,441.06 
54 06-01•1998 2,000.00 1,084,1)1 915.99 172,525.07 
55 07-01-1998 2,000.00 1,078.211 921.72 171,603.35 
56 08-01-1998 2,000.00 1,072.52 !127.48 170,675.87 
!17 09-01·1998 2,000.00 1,066.72 933.28 169,762 .M 
58 10-01-1998 2,000.00 1,060.89 5139 .u 168,803.48 
59 11-01·1998 2,000.00 1,0.55,02 944.98 161,8!18.!10 
60 12·01·1998 2,000.00 1,049.12 950.88 166,907.62 

l998 totals 24,000.00 12,971.23 11,028.77 

61 01-01·199!1 2,000.00 1,043.17 956.83 165,950.79 
52 02-01-19951 2,ooo.oo 1,037.19 962.81 164,987.98 
63 03-01-19951 2,000.00 1,031.17 968.83 1&4,019.15 
64 04-01-1999 2,ooo.oo 1,025.12 974.88 163,044.27 
65 05-01-19951 2,000.00 1,019.03 980.97 162,063.30 
66 06-01-1999 2,000.00 1,012.90 987.10 161,076.20 
67 07-01-1999 2,000.00 1,006.73 993.27 160,082.n 
68 08-01•1999 2,000.00 1,000.52 999.48 1!19, 083.45 
69 09·01-1999 2,000.00 994.27 1,005.73 158,077.72 
70 10-01-1999 2,ooo.oo 987.99 1,012.01 157,065.71 
71 ll•01•l!il99 2,000.00 981.66 1,018.34 156,047.37 
72 12·01-1999 2,000.00 975.30 1,02&.70 15!1,022.67 

L999 total 24,000.00 12,115. 0!1 u, 884 .9!1 

13 01-01·2000 2,000.00 968.89 1,031.11 153,991.56 

" 02-01-2000 2,000.00 962.45 1,037.55 1!12,,54.01 
75 03-01-2000 2,000.00 955.96 1,044.04 151,909.!17 
76 04·01-2000 2,000.00 !IU.44 1,0!50.!56 150,859.41 
77 os-o1-2ooo 2,000.00 942.81 1,0!57,13 149,802.28 
78 06·01·2000 2,000.00 !136.26 1,063.74 148,738.54 
79 07-01-2000 z,ooo,oo 929.62 1,070.38 1&7,668.16 
80 08·01-2000 2,000.00 922.93 1,077.07 146,591.09 
81 051-01-2000 z,ooo.oo 916.19 1,083.81 14!1,1107.28 
82 10-01-2000 2,000.00 909.42 1,090.58 144 ,&16. 70 
83 ll·Ol·ZOOO 2,000.00 902.60 1,097.40 143,319.30 
84 12-01-2000 2,000.00 8!15.75 1,10&,25 142,215.0!5 

!000 total 24,000.00 11,1!12.38 ' 12,807.62 

···-····-·------··----------
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SENT BY!Xero~ Telecopier 7020 ; 1-1S-a5 ; 5'55PM ; 
' ' 

~••-•••••••••••••••·-•-•·--~----~---~•-•M•••••••••~•••
•••••••••••••~w•-••••••••• 

~BLES CHEMICAL CO;;• NORMAN M. SP~IL!R, ~USTIB 01•15·1995 15139:03 Pg 4 

················---~~-------·-MW•www•w••········································ 
~lilt Date PaYJHOnt Intereet l'rincipal Bal1.11ce 

85 01-01-2001 :z,ooo.oo 888.84 1,111.16 141,103.89 ' 
86 02~01-2001 2,000,00 881.90 1,1111.10 139,98$. '711 
87 03-01-2001 :a,ooo.oo 874,91 1,125.0!1 138,8150,70 
88 04-01•2001 :a,ooo.oo 8151.88 11 132 ,u 137,728.58 
8!1 05-01-2001 :z,ooo.oo 860,80 1,139.20 136,581.38 
90 06-01-2001 2,000.00 853.68 1,1416.32 135 1CU.06 
91 07-01-2001 :z,ooo.oo 846.52 1,153.48 134,289.58 
!12 08-01-2001 2,ooo.oo 83!1.31 1,160.6!1 133,128. 8!1 
93 09-01-2001 2,000.00 832.06 1,16?.94 131,!160.95 
94 10•01-2001 :z,ooo.oo 824.76 1,175.24 130,785.71 
!IS 11-0l-2001 2,000.00 $17.41 1,182 •. 59 1291,603.12 
96 12-01-2001 2,ooo.oo 810.02 1,189.98 128,413.14 

2001 total 24,000.00 lO,l98,09 13,801.91 

!I? 01~01-2002 2,000.00 802.58 1,197 .4::! 127,215.72 
98 02~01-2002 2,000.00 795,10 1,204.!10 126,010.82 
99 03•01·2002 :>.,ooo.oo 787.57 1,212 .n 124,798.39 

LOO 04-01•2002 2,000.00 779.99 1,220. Ol 123,!!178.38 
LOl 05-0l:-2002 2,ooo.oo 772.36 1,22?.64 122, uo. 74 
lOll 06-01~2002 2,000.00 7U, 6!1 1,235.31 121,115.43 
103 07•01•2002 :z,ooo.oo 7!16.97 1,2U.03 11!1,872.40 
104 08-01-2002 2,000.00 7U.20 1,250.80 118,621.60 
LOS 09-0l-2002 2,0oo.oo 741.3!1 1,258. 61 117,3(i2.99 
106 10-01-2002 2,000.00 733,!12 1,266.48 116,096.!11 
107 11-01-2002 2,000.00 725.60 1,274.40 1U 1822.H 
108 12-0l-2002 2,000.00 717.64 1,282.36 113,539.75 
Z002 total a u,ooo.oo 9,126.61 14,873.39 

109 01-01-2003 2,000.00 70!1.62 1,290,38 112,249,37 
110 o~~o1~2003 2,ooo.oo 701.56 1,298.44 110,11!10.113 
lll 03•01•2003 2,ooo.oo 693.44 1,30G,SII 109,644. 3? 
112 04-01-2003 2,000.00 685.28 1,314.72 108,329.&5 
113 O!l-01-2003 2,000.00 677.015 1,322.94 107,006.11 
114 06-01-2003 2,ooo.oo 668.7!1 1,331.21 105,fi75.50 
us 07•01-2003 2,000.00 660.47 1,33!1.!13 104,335.!17 
116 08•01•2003 2,000.00 6!52.10 1,347.90 ' 102,!188.07 
117 09-01-2003 2,000.00 643.68 1,356.32 101,631.75 
118 10•01•2003 2,000.00 635.20 1,364.80 100,266.PII 
11!1 11-01~2003 2,000.00 626.67 1,373.33 98,893.62 
120 12-01•2003 2,000.00 618.09 1,381.!11 !17,!511.71 
Z003 total 24,000.00 7,971.96 16,028.04 

121 01•01•2004 2,000.00 60!1.45 1,3!10.55 !16 , 121 • 16 
122 02-01-2004 2,000.00 600.76 1,399.24 !14,7n.n 
123 03•01•2004 2,000.00 5512.01 1,407.119 U,3U.93 
124 04-01-2004 2,000.00 !183.21 1,416.79 91,8!17 .u 
125 05-01•2004 2,000.00 !174,36 1,425.64 ,0,471.110 
126 06•01·2004 2,000.00 565.45 1,434.55 89,036.!15 
1Z7 07-01·2004 2,ooo.oo 556.48 1,443,.!12 87 ,5!13.43 

' ' 

,._.....,...,... • ._,.....__....,._ •• ,_...,~...,..-•- ~ • rr-~•-- ..................... _.__ --.. ~"· 
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SENT av:xeroM Toleco~ier 1020 ; 1-10-9~ : s:SSP~ ; 2107252411"' 
'. 
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~GELIS C!BMICAL CO. • NORHIN M. SPIBLBR, TRUSTEE 01·16·1995 l5t39t03 Pg 5 
·~----~--••••-•w••·-~••••••••••••••

•••••••••••••••••••••••••••••••••••
•••••••ww• 

?lilt Data :Paymtlllt Intera•t Prirwipd Bdance 

l:ZS 08-01•2004 2,000,00 547.46 1,4!12.54 86, U0.89 
Lll!l 0!1•01•2004 2,000.00 538.38 1,461.62 84,&79.27 

130 . 10•01-2004 2,ooo.oo SU.25 1,470.75 83,208,!12 
131 11·01-il004 2,ooo.oo S20o0!1 l,&'lt.95 81,728.57 
L32 12-01-2004 2,000,00 510.80 1,489.20 80,239.37 
1004 wtal 24,000,00 6,727.66 1,,2?2.34 

133 01-01-200!1 2,ooo.oo SOlo 50 1,ua.so 78,740,87' 
134 02•01-2005 2,000,00 492 .u 1,507.87 77,233.00 
135 03•01-ZOOS 2,000.00 482.71 1,017.29 n, ns. 11 
136 04-01•2005 2,000.00 473.22 1,525.78 74,188.93 
137 05-01•200! 2,000,00 463.68 1,!536:.32 72,6!!2.61 
L38 06-01-2005 z,ooo.oo 454.08 l,S45,P2 71,106.69 
L39 07~01-2005 2,ooo.oo 444.62 1,555·58 (i$1 1 5.!1loll 
L40 08•01•2005 2,000.00 434.69 1,56.5.31 67,985.80 
l41 0!1-01-2005 2,000.00 424~91 1,515.09 66,410.71 
L42 10-01·200!1 2,000,00 US.07 11 5B4o93 64,82$.78 
L43 11•01•2005 2,000.00 405.16 1, 594.84 63,230.94 
LU 12-01-2005 2,000,00 3!15 .19 1,604.81 61,626.13 
!005 total 2•,ooo.oo 5,386.76 18,613.24 

L45 01•01-2006 2,000.00 395.16 1,614.84 110,011.2!1 
l.U 02•01-2006 2,000,00 375.07 1,624 .!13 58,3U.36 
l47 Dl-01•2006 2,000,00 364.n 1,631.09 56,751.27 
~u 04•01-2006 :z,ooo.oo 354.70 1,645.30 55,105.97 
l49 05-01-2006 2,000.00 34'.41 1,6!!!!.59 !13,450.38 
l!SO 06•01-2005 2,000.00 334.06 1,66!5.94 $1, 7114..U 
l51 07-01-2006 2,000.00 3;!3 diS 1,616.35 50,108.09 
L52 08-01·200E 2,000.00 313.U 1,686.82 48,421.27 
l53 09-01-2006 2,000,00 302.G3 1,6n.3'7 46,723.90 
l54 10•01•2006 2,000,00 292.02 1,707.!18 45,015.!12 
1~!1 11•01•2006 2,000,00 28'1.3.5 1, 718.S$ 43,297.27 
lS& 12-01~2006 2,000,00 270.61 1,729.39 41,567 .ee 
!006 total 24,000.00 3,!141.75 20,058.25 

157 01•01 ... 2007 2,000.00 25!1.80 1,74.0.20 311,827.68 
~!IB 02~01-2007 2,000.00 248.92 1,751.08 38,076.60 
L!U 03-01-2007 2,000.00 237.118 1,762.02 36, 3U.!I8 
l60 06•01-2007 2,000.00 2il&.!l7 1, 773.03 34 15U.!I5 
LU O!IN01-2.007 2,000.00 215.88 1,7U.12 32,7!17.U 
162 OG-01•2001 2,000.00 204.73 1,795.27 30,962.16 
163 07-01~2007 2,000,00 193.51 1,806.411 29,155.67 
164 08-01-2007 2,000,00 182.22 1,817.78 27,337,89 
165 0!1-01•2007 z,ooo.oo uo.u 1,112!1·14 2!5,!108.75 
166 l0•01-ll007 z,ooo.oo 1!19.43 1,840.!57 23,&&11.18 
167 11-0l-2007 z,ooo.oo 147.93 1,8!12.07 21,816.11 
168 u~ol-2007 z,ooo.oo 136.3!1 1,863.65 1!1,11!12.48 
1007 tot ill 24,000,00 2,3U.!ill 21,615.42 

.,,....,~~~- .. ·-~· .... ~ ...... -- ., ..... ""'!''""" ............... ~·· ..... _ .. - ............. _.. ....... ,.~ •• -1 -·~. ·-~--~-.......................... ,_., ... ~-----···-~··· 
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213726241, .. 415 362 6492;#29 

·~••••••••••••••••••••••••••••••••••~•
••M~~•w~~-~~-~~~------~P~--------~-·~-

---~ 

UIG!LHS CHIMICAL CO. ·• HORMAN M. SPI!LBR1 TRUSTEE 01·16~1995 15139:04 Pq 6 
•-------------~------w--•----------~••-----•w•~-------•~-

-----------------•M•••• 

?lilt Dio.t., P lill"l"' n t I.ntereat Principal B«llilnoe 

~69 0).·01-2008 2,000.00 U4.70 1,875.30 181077.16 

l70 02-0l-2008 2,000.00 ll2.U 1,887.02 16,1!10.14 

l7l 03-0l-2008 2,000.00 101.19 l I 8118 • 81 14,291.33 

l72 04-01-2008 2,000.00 89.3.2 11910.68 121380.6.5 

l73 05-01-2008 ~.ooo.oo 17.38 1,922.62 10,4!18,03 

l74 06-01-2008 2,000.00 65.36 1,934.64 8,523.39 

L75 07-0l-2008 ;i~,Ooo.oo 53.27 1,946. 73 6,576.66 

L76 08-01-2008 2,000.00 41.10 1,958.90 4,617.76 

l77 M-01-2008 2,000.00 28.86 1,971.14 2,646.62 
l78 10-0l-2006 2,6G3.18 16.56 2,646.62 o.oo 
!DOS total 20,663.18 710,72 191952.46 

~rand total 356,663.18 140,663,18 216,000.00 

.. ---..,....-·--.......... - .......... ------
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SENT sy:xerox Telecopier 7020 ; 1-16-S5 
. ' . ' 

5!57PM 213726241 1"' 415 362 6482;#30 
.... ~~ .. ·~· ·' 

~ ANNUAL * FINANCE * AMOUNT 'l'OT.lt OF 
t PERCENTAGE *.CHARGE. * FINANCED PAYMENTS 
• IIA'l'E ··The dollar ampunt " The amount of ~h• a:mount you 
• The coat of your * the'credit will * credit provided will have paid · 
• oredit a a * o;:oat you. * to you or on after you have 
• yearly rate. * " your tlehalf • ~· all ia~anta 
• •• • aa aoh&du e • 
• • • 
• 7.50 • 140,663.18 • . 216,000.00 356,663.18 
••••***•~************•********••••••****-----•----------------~--~~------------

----~••••........,_.....,. "u' ••--·, uym•r •-•••· ·•-••••••"' 
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SECURITIES AND EXCHANGE COMMISSION 
Washillgton, D.C 20549 

Form 10-K 
ANNUAL REPORT PURSUANT TO SECDON 13 OR 15(d) OF 

THE SECURITIES EXCHANGE ACf OF 1!134 

FOR THE F1SCAL YEAR ENDED FEBRUARY 28. 1!1!11 

OR 

0 TRANSmON REPORT PURSUANT TO SEcrtON 13 OR 15(d) OF 
THE SECURmES EXCHANGE ACI' OF 1!134 

Comwlsslon File Number I·S858 

UNIVAR CORPORATION 
A Ddaware 
Corporation 

801 Second Avenue 
1600 Nonon Buildins 

Seattle,,Washington 98104 
Telephone No. (206) 447-5911 

I.R.S. Employer 
No. 91,0816142 

Securities registefed pursuant to Seetlon ll(b) of tbe Act: 

Tllloof-CJog 

Common StOck. $.33~ Par Value 

9'14% Subordinated Sinking Fuod Debentures 

New York Stock &chanse 
Pacific Stock Exchaqe 
New York Stock Exchans• 

Securities l'qisterecl pursuant to Seetion 12(g) of the Act: None 

Indicate by check mark whether the registrant (l) has liled all reports required to be filed by Section 13 
or IS(d) of the Securities Exchanse Act of 1934 during the preceding 12 months (or for such shorter period 
that the registrant was required to file such reports), and (2) has been subject to such filing requiremenu for 
the past 90 days. 

Yes X No 

The "'lllregate market value of the votins stock held by non·a11iliates of the registrarit at May 20, 1991 
was approximately $146,300,000. As of such date, 17,608,800 shares of the registrant's common stOck, $.33V.. 
par value, which is the registrant's only clasa of common atock, were outstanding, 

Documents Incorporated by Reference 

The Corporation's Annual Report to Shareholders for the fiscal year ended February 28, 1991 (Item 
!-Industry Segments and Environmental Matters of Part I, Items 5, 6, 7, and 8 of Part II and Item 14 of 
Part IV) 

The Corporation's definitive Proxy Statement to be filed pursuant to Regulation 14A under the Securities 
Exchanse Act of 1934 (Item 10-Directors Only, and Items II, 12(b), and 13 of Part III) 

BR001510 



PART I 

ITEM l. BUSINESS 

The Company 

Univar Corporation was incorporated in September, 1966 to become the successor corporation in the 
merger of Van Waters 8t Rogers. Inc. and United Pacific Corporation, both long established companies then 
doing business in the western United States and western Canada. For tho fiscal year ended Februm:y 28, 1991, 
Univar Corporation (Univar, the Registrant, or the Corporation) and its two wholly owned subsidiaries we"' 
involved in the distribution of industrial, textile, agricultural and pest control chemicals and related products, 
Van Waters & Rogers Inc. conducts its operation• throughout the United States. Van Waters & Rogers Ltd. 
conducts it. operations throughout Canada. 

Effective November I, 1986 Univar acquired. through a transaction accounted for as a pun:hasc, 
substantially all of the net assets of McKesson Chemical Co. (MCC), one of the leading national distributors 
of industrial chemicals, Concurrent with the acquisition, tho assets of the former Van Wators & Rogers 
division in tho U.S. were combined with the MCC operations and thQSo a<:tivities are now carried on through a 
wholly owned subsidiary, Van Waters & Rogers Inc. 

MCC had approldmately 1,400 employees and genorated sales of approldmately $604,000,000 in its fiscal 
year prior to the acqwsition. 

The transaction was an extremely important one in the development of Univar-one which doubled the 
Corporation in sales volume and made it the Iari!cst industrial chemical distributor in North America. 

Effective March I. 1988 the Corporation introduced a new lw:ardoWi waste management service in tile 
U.S. called Chemcarc~. ChemCare ill a scrvic.. that allows the Corporation to mmmize the usc of existing 
equipment, facilities and chemical handling knowlcdgc by assisting cuatomen in the responsible collection and 
disposition of their chemical waste streams, It 18 in esscocc a reverse distribution process, developed in 
~ to c:uatomcr demand for help in coping with increasingly .:omplex envimnmental regulatioll!l at the 
Federal, state and local levels. 

The Cotporation docs not, under ChemCarc or any other program, actually dispose of chemical waste 
streams. The Corporation has contracted with EPA pei'IUitted hazardous waste disposal sites for that disposal, 
through incl.n<lration, recycllilg or other means. ChemCate is a service providing its customers logistics 
mana,gement, temporary storage and access to various treatment and disposal technologies. 

Distribution ill the proccsa by which manufacturers, both large and small, get their products to many end 
users In the most economical way. As a distributor of induatrial chemicala and agricultural chemicals and 
related products, the Corporation's role ill to purcl!.atlil chemicals from 111anufacturcrs in truck, railcar, or 
tankcar quantities and sell them in smaller quantities to various customers. Univar adds value to ita products 
through 1111perior SCJ'Yicc. selection, and d~very reliability. 

FltuJnd4/lllformaz/on About Industry Segments 

The Corporation operates principally in one m.orbt segment, chemical distribution, through two wholly 
owned subsidiari08, Van WaterS & Rogers Inc. in the United States and Van Waters 8t Rogers Ltd. in 
Canada. 

Foreign operations in Canada for each of the last th= fiscal years arc reported in the Ullivar Corporation 
1991 Annual Report to Shareholders on page :il, under the caption of Note 11, lndWitry Segment Information 
is incorporated herein by reference. 

Raw Materials 

Numcroua IIOIIrCCa of supply generally exist for nearly all raw materials esoential to the business. 

BR001511 
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Univar and iu subsidiaries own certain trademarks, oervicemarks, and lnldcnamcs. These marks and 
names arc important in liS current operatiOn$ but not indispensable. 

No material portion of the continuing operations of the Corporation or liS subsidiaries is regarded as 

highly seasonal. 

Principal Cll3tomen 

No segment of the continuing operations of the Corporation is dependent upon a single customer or a few 
customers, the loss of any one or more of whom would have a material adverse effect on the segment. 

CompetitiVe Conditions 

In the distribution of chemicals and related products, Van Waters & Rogers Inc. and Van Waters & 

Rogers Ltd. compete with local. regional and national distributors, as well as manufacturers who sell direct. 
Although the acquisition of MCC established Univar as one of the largest industrial chemical distributors in 

North America, the Corporation faces significant competition from distributors who have a larger market 
share within local and regional markets as weD as from othtt national distributors. 

The Corporation competes on a variety of factors such as price, product quality, customer service, 

selection of available products, reliability, technical support, and delivery. 

R~much <1nd Development 

All a distributor, Univar .and its subsidiaries do not engage in research aetivitics relating to the 

development of new products or the improvement of existing products. 

The Corporation has initiated a project to create a highly speciallzcd, technologically innovative chemical 

distribution computer system; It ineotpOrates a sophisticated nationwide data distribution network utilizing 

SBtellite' telecommunications, and will ultimately provide a fuUy integrated process for the wholesale 

distribution husinnas. 

Envlmnm~nltll Matters 

The "Environmental Costs" section of Management's Discussion and Analysis on pages 16 and 17 of the 

Univar Coi])Or&.tion 1991 Annual Report to Shareholdtts and Note 10, titled "Litigation and Qmtlngencies," 

on pages 30 and 31 of the 1991 Annual Report, arc incorporated herein by reference. Sec also Item 3-Lcgal 
Proceedings. 

Emp/oyHs 

All of February 28;. 1991, Univar and its subsidiaries had 2,826 full·time empl<»-o. 

Backlog 

The Coi])Or&.tion records revenues as ordtts arc shipped. Due to the nafute of the Corporation's business, 

no recotd of the hacldog of otders is maintained. 

2 
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ITii:M 1 PROPERTIES 

The Cwporation operates from approximately !40 facilities; 119 in the United States and 21 in Canada, 
with a total of approximately 4,300,000 square feet of office and warehouse space, (3,800,000 in the U.S. and 
500,000 in Canada) of which 3,100,000 square feet is owned (77 facilities) and the remainder leased. 

Listed below are the principal plants and physical propetties of the COipOration and its subsidiaries used 
in the wholesale distribution of industrial, textile, agricultui"al, and/ or pest control chemicah. The Corporation 
believes its facilities are in good condition and adequate for its current operations. 

VAN WATERS & ROGERS INC. 
No- of Ononldt 

Jllda."'"" LooooiAfto n!'!'lr:' .. Loco- (S,. Ft.) (A.,..) o ........ L.-

Atlanta, GA ................................ 86,000 8.6 X 
Chicago, IL ....•••.....................•.••• 55,000 2.8 X 

(SchaumbuiJ) 

Cleveland, OH : . .................•.......... 48,000 5.6 X 
Dallas, TX •............•............•....... 133,000 9.8 X 

(Dekay Street) 

Denver, CO ....•..........................•• 69,000 4.9 X 
Grand Prairie, TX ..................... ' ..... 49,000 5.0 X April 1997 
Houston, TX ...•..••••...................... 133,000 20.5 X 

(Brubano Street) 

Indianapolis, IN .................•.•......... .63,000 8.8 X 

Jacksonville, FL .........•••..•.•..•..•...... 49,000 1.8 X 

Kent, WA •................................. 132,000 11.7 X 

Kirkland, W A ...........•...•...•........... 126,000 X August 2001 
(Carillon Point) 

Loo Aogelcs, CA ........ : . ........•..••..••. 156,000 9.4 X 
(Bonnie Beach) 

Los Anaeles, CA ................••••........ 140,000 7.0 X 
(Jillson Street) 

Omaha. NE ................................ 67,000 10.3 X 
(F Street) 

Phoenix, AZ .............••.•..•. : ....... : .. 66,000 10.0 ·X 
Portland, OR ..•.••..••••..............•.•... 95,000 9.5 X 

(NW Yeon Avenue) 

Salem, MA .•••....................•....•.•• 214,000 9.9 X X December 1991 
Salt Lake City, UT •....•...•................ 76,000 4.6 X 

San Jose, CA .•.•.......••..••..•••......... 186,000. 14.6 X 

St. Paul, MN ............................... 88,000 9.0 X September 2002 
Spartanburx. SC ...........•..•.............. 78,000· 28.2 X 

Toledo, OH .............••••••..••........... 48,000 9.4 X 
(Tracy Road) 

3 
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Other Vdn Wdten & Rogen Inc. propeniu (owned or l=aed). 
which CO/IS/st mdlllly of industrial WIJI"elwuses and telated o.ffire apace: 

Albany, NY 
Albuquerque, NM 
Altoona, PA 
Amarillo, TX 
Anchnrage, AK 
Appleton, WI 
Augusta, GA 
Bakcr&field, CA 
Beaumont, TX 
Bellewe, WA 
Birmingham, AL 
Bloomfngton, IL 
Buffalo, NY 
Burlington, lA 
Carlin, NV 
Casper, WY 
Charlotrc, NC 
Chattanooga, TN 
Chicago Hts., IL 
Chinnewa Falls, WI 
CinC/iiDati, OH 
Columbus, OH 
Corpw1 Christi, TX 
Delray Beach. FL 
Detroit, MJ 
El Paso, TX 
Eugene, OR 
Fairfield, OH 
Farmington, NM 
Fayetteville, AR 
Fort Wayoo, IN 
Fort Myers, FL 

Fresno, CA 
Ociamar, LA 
Glendale (Phoenix), AZ 
Grand Rapids, MI 
Grand Junction, CO 
Greensboro, NC 
Greenville, NC 
Harli"l!"n, TX 
HarrisbwB, PA 
Helena, MT 
Honolulu, HI 
Houston, TX 
Jacklon, MS 
Kansas City, MO 
Kingsport, TX 
Knoxville, TN 
Lafayctrc, LA 
Las Vegas, NV 
Lewiston, ME 
Lafayette, LA 
(Carencro) 
Little Rock, AR 
Lo!IJview, TX 
LouiSville, KY 
Memphis, TN 
Miami, FL 
Milwaukee, WI 
Mobile, AL 
Nampa, ID 
Nashvlllo, TN 
New Orloans, LA 
New Rochelle, NY 

VAN WATERS A ROGERS LTD. 

08.1< Brook, IL 
Odessa, TX 
Oklahoma City, OK 
Omaha,NE 
Orlando, FL 
Ollll8l"d, CA 
Pasco, WA 
Philadelphia, PA 
Pinehurst, lD 
Pittsburgh, PA 
Pocarcllo, lD 
Portland, OR 
Reno, NV 
Richmond, VA 
Riverside. CA 
Rook Springs, WY 
Sacramento, CA 
San Antonio, TX 
San Diego, CA 
Seattle, WA 
Sioux City, lA 
South Bend, IN 
Spokane, WA 
Springfield, MO 
St. Lolli$, MO 
Tampa, FL 
Toledo, OH 
Tucson, AZ 
Tulsa, OK 
Wichita, KS 
Williston, ND 
Woodhridso, NJ 

N.-.of~! 
Bld&-AtM 

Luol """' O:.~".'r'~':.. .!!!!:..!!:! {Aaa) ~ l.cuc<l Lo<odoo 

CalslUY, Alberta, Cansda •.................... 
Edmonton, Alberta, Cansda •••.••••.••........ 
Lachine (Montreal), Quebec, Canada ......... . 
Richmond (Vano:ouver), British Columbia, 

Canada .•••••.••••........................ 
Weston (Toronto), Ontario, Canada ••••.•...... 
Valleyficld, Quebec, Cansda ....•••••••••••••.. 

50,000 
59,000 
52,000 

81,000 
105,000 
36,000 

4.6 X 
5.6 X 
3.3 X 

8.7 X 
11.3 X 
23.9 X 

Other V/J/1 Walen & Ropn Ltd. pmpertlu ill ClliiQI/Q (owned or leased) 
which COII8In mtJin/y of lndll81rilll WIJI"ehouse• and n!lated (!/fice .pace: 

Abbolsfonl. British Columbia 
Dartmouth. Nova Scotia 

Kelowna, British Columbia 
Lethhridso, Alberta 

London, Ontario 
Quebec City, Quebec 

Red Doer, Alberta 
Resina. Saskatchewan 

Saskatoon, SaakatehCWliD 
Truro, Nova Scotia 
Vaudrcuil, Quebec 
Windsor, Ontario 

Winnipeg, Manitoba 

4 
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EXECUTIVE OFFICI!:RS OF THE REGISTRANT 

1\1-(l) !I! 
James H. Wiborg(1) . . . . . . . .. .. . . . . . . . . 66 

Chainnan 
Director 
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President and Chief 

l!"""utive Officer 
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Senior Vice Pre!.idcnt 
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Senior VIce President, · 
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Material Mana3'>ment 

Dick A. Davis .. .. .. .. .. .. .. . .. .. .. .. .. 52 
Senior Vice """'!dent, 0pel'!ltions 

Jame<~ L. Fletcher ...... , .. . .. . . .. . . . . . 47 
Senior Vice President, llnv!ronmcntal 

and COipOrato Afftlirs 
Nlool.aiJI Samoom.. . . . . . .. . .. .. .. . • .. . . . S6 
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Finance and Administration 

William A. Butler , .. .. .. .. .. ... .. .. .. .. 40 
Vice Pmoidont, Geeral CC>IIlUcl 

and Cotpornte Seorotmy 

David C. Gentry.. .. .. .. .. .. .. . .. . .. . .. • SO 
Vice Pmoldont, Human ltao11t0011 

Albert C. McNeiSh! .. .. .. .. . .. .. .. .. .. 59 
V.:o Pnaidont 
"""'idcnt. Van WattJts & Roam Ltd. 

Oaay B. Pruitt. . . . . . . . . • . . • . . . . . . . . . . . . 41 
Vlco """'idcnt, T~um, and 

Assisllmt Sccnowy 
Guenter ZJm~t . . . . . . . . . . . . . . . . . . . . . . 62 

Vlco Pmoidont, Enainecrln.t 
David 1!. Oiaoo. .................. ; .. • .. 37 

Assistant Trc.uUJ"Or 

-l!xpedetleo ..... ""' y..,.. 

Chainnan of Resisll'llnt 
Chairman and Chief Slnltesillt 

of Rcgiotmnt 
President and Chief Bxecunvc Officer 

of Rcalstmnt 
Pt<sidcnt and Chief 0pel'lllin3 Officer 

ofR~sll'llnt · 
Senior Vice President of Rcgiotmnt 

Senior Vice Prcsidont of Rogl&tmnt 
Reslonal Vice Pre&idcot, Western RoJ;ion, 

Van Watol'!l &. Rogm Inc. 

Senior Vice """'idont of Registrant 
. Vioo Pm!dcnt or Registrant 

Senior Vice Pmsidcnt ofRegiolnlnt 
Partner, Shildor McBroom Gatos & Lucas 

(atl<mloys at law) 
Senior Vice Pn:.aidont of Rogl&tmnt 
Vice l'mldont of RoJ;istmnt 
Vice Pteaidont Adminislnltit.>n and 

Treasurer. Van Watm & Rosers Ltd. 
Vice President, General Counsel and 

Corporate Secretary of Rcptmnt 
Partner, Prolltnn, Thorsrimoon, Shidler, Gatos 

IU'Id Ellill (atl<mloys l.llaw) 
Vice President of ·~tmnt 

Vice President of Rt«iatrant 
Pmident, Vu Watm &; Ropn~ Ltd. 

Vice President and 'l'rcasnrcr or Rcgl&tmnl 
Treuurer of Reaiotmnt 
A.uisllmt Trmurcr of RoJ;istmnt 
Vioe l'mldcnt of Rogl&tnult 

Assisllmt Treasurer of Rogiolnlnt 
Vice l'mldcnt Finance and Coatrollcr, 

Wall Data, Inc. ( manofllllll.U'Cr of 
eleetrwlio componeniS) 

Poollloo 
Hold 

1990-
1986-1990 

1986-

1986-1986 

1971-

1989-
1986-1989 

1939-
1986-1989 
1989-
1981-1989 

1989-
1987-1989 
1973-1987 

19!)0. 

1983-1990 

1986-

198S.. 
198$-

1989-
1987-1989 
1981·1987 
1984-

1987-
1983-1987 

(I) Family Rolati0111hlpa: RobertS. Roprs, a Dlreetor,lo tile brother of N. SteWart Ropn. RobertS. R.oprs and N. 
Slftart Ro..,rs .... hrnthoro.ln-1aw of James H. Wiborg. 

(2) No arnmgemcnt or understanding ollisiS between any officer and any otber """'"" pursu.antlo which he was sclcctod 
u an oftlcer. 

ITEM 3. LEGAL PROCEEDINGS 

llccause of the nature of its business, the Corporatl<in is involved in numerow contrn<:tual, product 
liability, and public liability """"" and claimo. The Jiabilitico for injuries to penona or )lrl)pCirty a.re frequently 
~ by liability insurance and the deductible and self-illllured portiona of !h.,.., liabilities, where applicable, 
have been acctued in the financial stat<>mcnta. · 

The Corporation or related entitles have been contacted by various governmental a,gencico ~ 
potential liability for a shano of the coot of clean up of twenty-two separat<> waste cliBpooal or ""')'cling sites 
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with alleged or confinned conbUninatlld &Oil and/or groundwater. With regard to several of those sitos, the 
Corporation haa denied liahility because or an absence of any connection between the Corporation or related 
entities and the waatll disposal or recycling site. At mMt sites which show some alleged evidence of an 
MSOC!ation het- the Corporation or related entities and the waate disposal or recycling site, the 
Colpomtion is considered a de minimis, or small quantity, "potentially responsible party." 

Seventeen owned. pl'$vlously owned or !cued sites ot the Corporation are currently undergoing 
remediation clforts or are in the process ot active review ot the need for potential remedial efforts. Some of 
these efforts are being conducted pursuanno governmental proceedings or investigations, while others are 
being conducted voluntarily by the Corporation, with appropriate state or Federal asenClY oversight and 
approval. 

The potential costs related to such matters and the poasible impact thereof on future operations are 
uncertain due to: the uncertainty as to the extent ot pollution at particular sites; the complexity of 
governmental laws, both state and Federal, and their interpretation; the amount and timing or expenditures; 
the impact of varying alternative technologies and cleanup methodologies; the availability of insurance 
coverage and/ or indemnity agreements for a portion ot certain of these matters; the questionable level of the 
Corporation's involvement at certain sitos; and the minimal amount of the alleged contributions by the 
Colpomtion to other sitos. 

Based upon the presently available information, management does not believe that the Corporation's 
share of responsibility for the above matters will have a materially adverse effect on the Corporation's financial 
position or operations. 

As an industrial chemical distributor and handler ot hazardoua and potentially hazardoua waste materials, 
complian<:e with environmental laws is eltptCted to continue to impact the Corpotation's operations. For the 
years 1991 and 1990, the Corporation spent approximately $5,127,00 and $5,767,000, respectively, relating to 
environmental matters for elective actions and to comply with Federal, state, or local environmental 
regulations. Of the amounts expended, $4,039,000 and $4,406,000 for 1991 and 1990, respectively wcm 
charged against environmental 1'tSCI'VCII and sno,ooo and $904,000 were capit.a.liud for 1991 and 1990, 
re~pectively. At Fobruazy 1991 and 1990, the Corporation had l'ilillltves for environmQiltal matters of 
apJ)I'Oldmate1y $5,417,000 and $6,928,000 respectively. 

The Corporation hu filed a .lawsuit against approximately forty-five insurance ~ompanies to recover 
under prior comprehensive gcnomlllability policies for clean-up activities at various company owned or leased, 
and third party sites with which the Corporation is involved. To date, sizeable settl=nts with a nwnber of 
those insurance QOmpanies have been obtained. 

Two lawsuits In tho U.S.I>istriot Courts in flotida bave been filed agaiuat Van Waters & Rogers Inc., a 
wholly owned suhsidlary ot the Corporation, and seven other defendants. The complainta allege violations of 
state IWd Federal aotitruat !aWl! in <OIIJIIICtion witb !.be sale of chlorine to mWlioipal entilico in tho State of 
florida. Baaed on Van Waters & Rogers' share of the chlorine ma.rkct in florid&, and based on information 
presently known to the Corporation, manqement beUcves that any ~ that might be ~US~~rted against 
Van Waters &: Rogcn would not have a materially adverse effect on the Colpomtion's financial position or 
operations. The Corporation believes the aults to he without merit, and 1$ vigorously defending against them. 

ITEM 4. SUBMISSION Oli' MATI'EilS TO A VOTJi: OF SECUJ.UTI:' HOLDERS 

None during the fourth quancr of the fi.&cal year covered by this report. 
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PARTU 

ITEM 5. MARKJI.'l' FOR THE REGISTRANT'S COMMON EQurn' AND RELATED STOCK· 
HOLDER MATTERS 

Mar/«11 Information 

Paaea 17 and 37 of tho Uilivar Corporation Annual Report to Shareholders for the year ended Febnwy 
28, 1991 are incoi'J)OI'Ited herein by reference. 

Security Holders 

As or February 28, 1991, there were approximately 2,079 shareholders ohecord. 

Dividends 

Pase 15 of the Univar Corporation Annual Report to Shareholders for the year ended Febnwy 28, 1991 
is incorporated herein by reference. · 

ITEM 6. SELECTED FINANCIAL DATA 

Pase 34 of the Univar Coi'J)OI'Ition Annual Report to Shareholders for the year ended February 28, 1991 
is incoi'J)OI'Ited herein by reference. 

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDMON AND 
RESULTS OF OPERATIONS 

Liquidity, Capital Ruourou and Ruults of OperatioiiS 

Pages 14 thruuah 17 of the Univar Corporation Annual Report to Shareholders for the year ended 
February 28, 1991 are inQOI'J)OI'Ited herein by refete~~ce. · 

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

Flnandol Statement~ 

Pages 18 throuah 32 of the Univar Coi'J)OI'Iwm Annual Report to Shareholders for the yoar ended 
Febnwy 28, 1991 are incorporated herein by reference. · 

&lcctllll (!;uarler/y Financial Ddta 

Page 32, Note 13 or the Uniillll' Coi'J)OI'Ition Annual Report to Shareholders for the year ended February 
28, 1991 is incorporated herein by reference. 

ITEM 9, DISAGREEMENTS ON ACCOUNTING AND FINANCIAL DISCLOSURE 

None 
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PARTW 

ITEM 10. DIRECI'ORS AND EXECUTIVE OFFICERS OF REGISTRANT 
ldent/fiatlon qf Dirt~ctors, ldentlfiet~tion of ExecutiWJ Officer~, BU$iness Exp~rlence and Family 

Rolationshlps 

The information ""Juire4 of directors of the Corporation by this item is incorporated by reference to the 
Corporation's definitive Proxy Statement whlch the Corporation will have filed with the Commission ptUSuant 
to Resulation 14A within 120 days after the close of the fiscal year, and from the Board of Directors section, 
on page 35, of the Unlvat Corporation Annual Report to Shareholders for the year ended Februaey 28, 1991. 

The information required of executive oftlcers of the Corporation by this item is included in Part I of this 
Form 10-K. 

ITEM 11. EXECVTIVE COMPENSATION 

Cash Compen.mtion, BonWJu and D•f•rml Compensation. Compensation Punuant to Plans, Pension 
Tab/•, and Stock Option Plans 

The information required by this item is incorporated by reference to the Corporation's definitive Proxy 
Statement which the Corporation will have filed with the Commission pursuant to Resruation 14A within 120 
days after the close of the fiscal year. 

ITEM 11 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND 
MANAGEMENT 

Security Ownmhlp of Cmaln Beneficial Ownel\1, Security Ownenhip qf Managemen4 and Challgfts In 
ContMI 

The infonnation ""Juired by Item 12 is incorporated by reference 1.0 the Corporation's definitive Proxy 
Statement whlch the Corporation will have filed with the Comm:issi.on pursuant to ~gulation 14A within 120 
days after the close of the llscal year. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 
Tra11812Cllo1U With MIUUl,gflment and Related Transactions, Certain Bus/IIUIJ Relatioruhlps ond lndebted-

11/!U of Manapmtmt 

The infonnation required by Item 13 ia incorporated by reference. to the Corporation's definlti110 Proxy 
Statomeot which the Corporation will ha1101ilcd with the Commillsion puliluant to Rcsulation 14A"within 120 
days after the close of the fiscal year. 
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PART IV 

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SOIEDULFS AND REPORTS ON FORM 8-K 

(a) (1) Flnua.i Stalemeats 

As noted in Part II, Item 8, the follOwing .financial statements have been incorporated by 
reference from the Corporation's Annual Report to Shareholders for the year ended Fcbrnary 28, 
1991. . 

Consolidated Statements of Income ............................... . 
Consolidated Statements of Cosh Flows ......................... , . , • 
Consolidated Balance Sheets ..................................... . 
Consolidated Statements of Shareholders' Equity ••....•.............. 
Notes to Consolidated Financial Statements ......... : .............. . 
Management ResponsibilitY for Financial Data ......................• 
Report oflndependent Public Accountants ......... , ............... . 

(l) FIIWieial Stateme.at Sclledules 

Amuuol 
Kopon 
~ 

18 
19 

20-21 
22 

23-32 
33 
33 

(a) Selected QIIIU'terly Financial Data (Unaudited) is iii(:C)rporated herein by reference from 
the Corporation's Annual Report to Shareholders for the year ended February 28, 1991. This data is 
shown in Note 13 on page 32 of the Annual Report. 

(b) The following finaocial schedules are submitted herewith. All other finaocial schedules are 
either not applicable or are fully disclosed in the·app!icable section of the Corporation's Annual 
Report to Shareholders: 

Report of Independent Public Accountants-Arthur Andersen & Co., 
dated April2S, 1991. 

Auditors' Report of Deloltte & Touche, dated April25, 1991. 
Schedule V-l'roperty, Plant and Equipment 
Schedule VI-Accumulated Depreciation and Amortization of Property, 

Plant and Equipment 
Schedule VIII-Valuation and Qualifying Accounts 
Schedule IX-ShOfl. Term Borrowinas 

. (b) Reports OD Form S.K 

There have been no reports on Form 8-1( ftled, or required to be filed, during the founb quarter 
of the year. 

<•> Elddblts 

Exhibits identified in pan:nth .... below, on file with the Seeuritles and Exchange Commission, 
are incorporated herein by referenee as exhibits hereto. 

Eldll"ll 
N-bor ~ 

(3.1) Restated Certificate oflncorporation of the Registrant, as amended August 21, 1987 
(ftled as Exhibit 3.1 to Form I().K dated May 22, 1989, File No. l·S8S8). 

3.2 By-laws of the Registrant, as amended October 26, 1990. 
(4) Indenture ARrcemcnt between The Bank of California, N.A, and Uni...,. Corpors­

tion (ftled with Reptration Statement on Form T-3, F'lle No. 22-7691). 
(10.1) Univar Corporation 1979 Executive Stock Pwchase Agreement, as amended (filed 

with Registration Statement on Form S-3, File No. 33-3933). 
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-~ l!tsa!pdo• 
(10.2) · 1981 Stock Option Plan (liled with Rcgittration Statement on Form S-8, File No.2-

. 98329). 
(10.3) Agreement 111\d Plan of Distribution between Univar Corpomtion and Pl!NWEST, 

LTD. for operations spun-oil' to shmh(l.(ders of Univar Corporation common stock at 
of March I, 1984 (liled all Exhibit 28.3 to Form 8-K dated March I, 1984, File No. 
1-$8$8). 

(10.4) 

(IO.S) 

(10,6) 

(10.7) 

(10.8) 

(Io.9) 

(10.10) 

(10.11) 

(10.12) 

(10.13) 

(10.14) 

(10.15) 

(10.16) 

(10.17) 

(10,18) 

13 

22 
24,1 
24:2 
24.3 
25 

Agreement and Plan of Distribution between Univar Corporation and VWR Corpora­
tion, for operations tpun-oO' to shsmh(l.(ders of Univar Corpomtion common stcx:k all 
of M.arch I, 1986 (filed as Exhibit 28.1 to Form 8-K dated March I, 1986, File No. 
1·5858). 
Univar Corporation 1986 Long-Term Incentive Stoclc Plan (filed with Registration 
Statement on Form S-8, File No. 33·34700). 
Agreement for Exchll.ft&1l of Capital Stock, dated as of September 19, 1986, (liled as 
Exhibit 2(i) to Fonn 8·K dated November I, 1986, File No. D-2754). 
Asset Purchase and Sale Agreement, dated at of September 19, 1986, (liled at 
Exhibit 2(ii) to Form 8-K dated November I, 1986, File No. D-2754), 
First Amendment to Asact PurchaH and Sale Agreement, dated as of October 21, 
1986 (filed as Exhibit 2(ili) to Form 8-K dated November I, 1986, File No. D-2754). 
Addendum to Asset Purchase and Sale Agreement, dated all of October 31, 1986 
(filed as Exhibit 2(iv) to Form 8-K dated November !, 1986, (File No. D-2754). 
Standstill Agreement, dated as of September 19, 1986 (liled as Exhibit 4(i) to Form 
8-K dated November I, 1986, Fiie No. D-2754). 
Shareholder Agreements relating to chll.ft&1l of control of the Corporation with Mems 
James W. Bernard; Richard E. Enpbrecht; M. M. Hanis; Curtis P. Lindley; N. 
Stewart Ro,prs; Nat S. Rogers; Robert S. Roprs; and James H. Wiborg, dated as or 
September 19, 1986 (&led as Exhibit 4(ii) to Form 8-K dated November I, 1986, 
File No. D-2754). . 
Univar Corpomtion Supplomental Benefits Plan, dated July 9, 1985 (filed as Exhibit 
10.12 to Form ID-K dated May 22, 1989, .File No.·l-5858), 
Agreemenl!l relalins to compensation in the event of a chll.ft&1l in control of the 
Corporation between the Corporation 111\d Me&~m James W. Bernard; N. Stewart 
Ragon; Albert C. McNcight; and Robert A. Steinl14111fcr, dated as of March I, 1986; 
in addition the Corporation has substantlally the same aareement with James L. 
Fletcher, dated as of May I, )989 (a rep~ntative copy of these agreements was 
liled u Exhibit 10.13 to Form lD-K dated May 22, 1989, file No. 1-5858). 
Conaulting Services Agreement between the Corporation and Mr. James H. Wihors, 
dated u of March I, 1986 (filed as Exhibit 10.14 to Form 10.:1< dated M~ey 22, 1989, 
File No. 1-5858). . 
Retinomcnt Agreement and Noncompetition Agreement between Univar Corpomlion 
and Robert A. Steinlleifer, as of March I, 1988 (tiled as Exhibit 10.15 to Form lD-K 
dated May 22, 1989, File No. 1-5858). 
Univar Corporation Stock Purchase Plan (filed with Registration Statement on Form 
S-8, File No. 33·34697). 
Univar Corporation Uni$aver Tax Savin,p Investment Plan (filed with Registration 
Statement on Form S-8, File No. 33-34511 ), 
Van Watets & Rogers Ltd./Univar Corporation Stock Purchase Plan (filed with 
Reaiatration Statement on Form S-8, File No. 2-71255). 
19!11 Annual Report to Shsmholders of Univat Corpomtion (not to be deemed "flied 
except with regard to specific sectiont which have been expressly incorporated herein 
by referenc:e). · · 
Subsidiaries of Registrant. 
Consent of Independent Public AccountantS-Arthur Andersen & Co. 
Consent of Independent Public Accountants-Deloitte & Touche·. 
Consent of Independent Public Awountants-Arthur Andel'liCn & Co. 
Power of Attorney. · 
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-N••b.r Dtlatpdp 

28.1 Unclcrtakin&s. 
28.2 Form ll-K Annual Report for the Univar Corporation Stock Purch..., Plan. 
28.3 Form ll-K Annual Report for the Univar Corporation Uni$aver Tax Savings 

Investment Plan. 
28.4 Form ll-K Annual Report for the Van Waters & Rogers Ltd./Univar Corporation 

Stock Purchuc Plan. 

ITEM 14. OTHER MATI'ERS 

For the porpooes of complying with the amendments to the rules governing Fonn S-8 (effective July 13, 
1990) under the Securities Act of 1933, the undersigned n:gistrant hcn:by undertakes as folloW!!, which 
undertaking ahall be incorporated by ncfeftiJice into registrant's Registration Statement& on Form S-8 Nos. 2-
71255 (filed March 13. 1981), 2-98329, (filed June 11, 1985), 33-34511 (filed May 2, 1990), 33-34697 (filed 
May 2, 1990), aod 33-34700 (filed May 2, 1990): 

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to 
directors, officers and controlling persons of the n:giatrant purauaot to the fon:going provisiona, or 
otherwise, tho, registrant has been advised that in the opinion of the Securities and Exchange Commission 
such indemnification is againat public policy as expressed in the Securities Act of 1933 and is, therefore, 
unenforceable. In the event that a claim for indemnification againat such liabilities (other than the 
payment by the registrant of cxpcnaeo incurred or paid by a director, officer or controlling person of the 
registrant in the successful defense of aoy action, suit or proceeding) is asserted by such director, officer 
or controlling peraon in connection with the securities being registered, the registrant will, unless in the 
opinion of ito counsel tho matter has. been settled by controlling prccndcot, rnhrnit to a court of 
appropriate jurisdiction the quostion whether such indemnification by it is againat public policy as 
exprc-.1 in tho Act and will be governed by the fioal adjudication of such issue. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of tho Securities Exchange Act of 1934, the 
registrant has duly caused this report to be signed on its behalf by the undersigned, thct¢unto duly authorized. 

UNIVAR CORPORATION 

/s/ JAMES W. BERNARD 

Date: May 24, 1991 
J,_ w. Benwd 

Pursuant to the requirements of the Securities and Exchange Act of 1934, this report has been siJ!:ned 
below by the following persons on behulf of tho registrant in the capacities and on the dates indicated. 

Date: May 24, 1991 

Date: May 24, 1991 

DIRECfORS: 

JAMBS W. BERNARD 
H. P. H. CRlJNS 
RICHARD B. BNGEBRECHT 
MARK W. HOOPER 
CURTIS P. LINDLEY 
N. STEWART ROGERS 
ROBERTS. ROGERS 
ANDREW V. SMITH 
WILLIAM K. STREET 
G. VERHAGEN 
JAMES H. WIBORG 

By: /s/ WILLIAM A. BllTLBR 
Wlw.m A. Budor, A..,.._.;,..p .. t 

Power of Attmuoy doted M•y l, 19!11 

Date: May 24, 1991 
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lsi NICOLAAS SAMSOM 
Niwlau s..m.om 

, S.olor Vice Prt..idollt­

FiDM"' and Admiolstmtiou 
(Chief financial Officor) 

Is/ GARY B. PRUITT 
GOJy Jl. !'mitt 

y;.,. Pmident IUid """"""'"" 
(Chief A.....,tilll 0111..,.) 
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REPORT OF INDEPENDENT PUBUC ACCOUNTANTS 

To Univar Corporation: 

We have audited in accordance with generally accepted auditing standards, the consolidated financial 
statements Included in Univar Corporation's annual repon to shareholders incorporated by reference in this 
Form 10-K, and have issued our report thereon dated April 25, 1991. Our audit was made for the purpose of 
forming an opinion on those statements taken as a whole. The schedules listed in the accompanying index are 
the responsibility of the company's management and are presented for purposes of complying with the 
Securities and Exchange Commission's rules and are not part of the basic financial statements. We did not 
audit the financial statements of tbe Corporation's wholly-owned Canadian subsidiary, whicb statements 
refiect total assets and total revenues constitoting approximately 15% and 14%, respectively, of the related 
consolidated totals. Those statements were audited by other auditors whose reports thereon have been 
furnished to us and our opinion, insofar as it relates to the amounts included for the subsidiary, is based solely 
on the reports of the other auditors. The supplemental schedules have been subjected to the auditing 
procedures applied in the audit of the basic financial statements and, in our opinion, fairly state in all material 
respects the financial data required to be set forth therein In relation to the basic financial statements taken as 
a· whole. 

Seattle, Washington, 
April 25, 1991. 

The Shareholder, 
Van Waters &. Rogers Ltd. 

ARlHUR ANDERSEN &. CO. 

AUDITORS' REPORT 

We have audited the consoUdated balance sheets of Van Waters&. Rogers Ltd. as at Fehruacy 28, 1991 
and 1990 and the conscUdated statements of income and retained earnings and changea in financial position 
for the years ended Fehruacy 28, 1991, 1990 and 1989. These financial statements are the responsibility of the 
company's management. Onr responsibility ia to express an opinion on these financial statements based on our 
audits. 

We conducted our audits in accordance with generally accepted auditing standards in Canada. Those 
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial 
statements are free of material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and oisnificant estimates made by management, as well as evaluating the overall 
financial statement presentation. 

In our opinion, these consolidated financial statements present falrly,ln all material respects, the financial 
position of the company as at February 28, 1991 and 1990 and the results of its operations and the chanaes in 
its financial position for the years ended Fehruacy 28, 1991, 1990 and 1989 in accordance with generally 
accepted accountiq principles in Canada applied on a consistent basis. 

Vancouver, British Columbia 
April 25, 1991. 
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Cllllllflcatlu 

Year ended Fcbnlazy 28, 1991: 

SCHEDULEV 

PROPERTY, PLANT AND EQUIPMENT 

UNIVAR CORPORATION AND SUBSIDIARIES 
(ThoniiUds of DoUars) 

.w.JIIIo.. otllel' Cluo--Add 
....... •• A-. of (Dodo<t)-llaalloe 
......... A.ddiUou Co01po111 T..-.-

ofYoor ot Coot ~ Rotl .. -n Adj(I) otllel' 

Land ........................ , ...... $ 17,394 $ 114 $ $ $ Ill $ (358)(3) 
Buildings ........................... 62,681 77 (75). 3:ZO 2,881 (2,3) 

$ 17,261 
65,884 

Equipment .......................... 120,149 12,258 (1,256) 450 653 (2,3) 132,254 
Leucd pi'Qpcrty under 

eapitalleues ...................... 5,082 
Construction in progress ·• , , 1 , , • ·, 1 , 1 , , , 24,225 

$229,531 

Year ended Februlll)l 28, 1990: 
Land ............................... $ 15,260 
Bui1d1np ........................... 53,788 
Equipment .......................... 105,245 
Lcucd property under 

capital1oases ...................... 6,558 
Construction in progress 1 ••••••••••••• 8,821 

$189,672 

Year ended Fobrulll)l 28, 1989: 
Land ............................... $ 14~966 
Buildings ........................... 50,824 
Equipment .......................... 108,377 
Lcucd proporty under 

eapitallcucs ...................... 7,493 
COIISinlction in pmgrcos .............. 3,299 

$184,959 

(I) Fmeign. currency translation adj1111tmcnts. 
(2) TI'IIIIBfcr from onnstruction in progress. 
(3) Reclaasification from other asset accounts. 

28,968 

$41,417 $ 0 -
$ 1,496 $ -

1,381 
10,037 3,487 

23,193 

$36,107 $3,487 
= 

$ 1,417 $ 
1,285 
8,414 104 

20.398 

$31,514 $ 104 

5.082 
8 !1,567) 51,634 

$(1,331) $ 889 $ 1,609 $272,115 

$ s 15 s 623 (3) s 17,394 
(483) 44 7,951 (2,3) 62,681 

(1,850) 53 3,177 (2,3) 120,149 

(1,476)(3) 5,082 
____Q) !7,787) 24,225 

$!2,333) $ 110 $ 2,488 $229,531 

$ (513) $ 101 $ (711)(4) $ 15,260 
(194) 373 1,500 (2) 53,788 

(1,299) 482 (10,833)(2,4) 105,245 

(1,058) 123 (4) 6,558 
(1~876) 8,821 

$(3,064) $ 956 $(24,797)(4) $189,672 

(4) Reclassification to other asset accounts, including approximately $17,027 to investments. 

14 

BR001524 



SCHEDULE VI 

ACCUMULATED DEPRECIATION AND AMORTIZATION OF 
PROPERTY, PLANT AND EQUIPMENT 

UNIVAR CORPORATION AND SUBSIDIARIES 
(ThOOSIUidS of Dolliors) 

otber~ 
Ad4 (o..tod)-

Blla.ce ... AtWIId011s Detalbe Bola ... 

~ ~to T....wlool ··-C-11 .. ExJ>eue(3) Redreme.CJ ~ Oilier or Year 

Year ended February 28, 1991: 
Buildings .............................. $14,l45 $ :!,094 $ (28) $113 $ 592 (2) $17,016 
llquipmonl ............................. 50,087 11,883 (1,082) 265 2,563 (2) 63,116 
Leased property under capita11eases ....... ....blli 224 2,980 

$67,088 $14,201 $(1,110) $378 $ 3,155 (2) $83,112 
= = 

Year ended February 28, 1990: 
Buildings .............................. $11,668 $ 1,979 $ (77) $ 13 $ 662 (2) $14,l45 
llquipmcnt ............................. 40,012 12,169 (1,210) 28 (912)(2) 50,087 
Leased property under capital 1 ............ 2,671 235 ~)(2) 2,756 

$54,351 $14,383 $(1,287) $ 41 $ ( 400)(2) $67,088 
-- --

Year andcd February 28, 1989: 
Buildings .............................. s 9,322 $ 1,597 $ (110) $117 $ 742 (2) $11,668 
llquipmcnt ............................. 3l,l96 11,925 (SS6) 279 (3,83l)(2) 40,012 
Leased property under capital leaoes ....... ~ ~ ~) 1,666 (2) :!,671 

$42,706 $13,788 $( 1,115) $396 $(1,424)(2) $54,351 

(I) Foreian cum:ney tmnslation adjustmenta. 
(2) Rooluoifie&tion to/from other asset accounta. 
(3) The 81Ulual provisious for depreciation have been computed principally in accordance wilh Ihc following 

depreciable lives: 
Buildings .................................... 10-50 Years 
Equipment................................... 3-40 Years 
Leased property under e&pital leases . . . • • • • • . • • • . Lesser of asset or leue life 

IS 
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SCHEDULEvm 

VALUATION AND QU~G ACCOUNTS 

UNIVAR CORPORATION AND SUBSIDIARIES 

(Thou~~a~~ds of Dolllld) 

o-lpdoa 

Allowance for l01111e11 on receivables · 
for the year ended: 

Februluy 28, 1991 .................. , , , .. 

February 28~ 1990 ................••••••• 

Febi'IUII)' 28, 1989 ...................... . 

$2,060 
~ 

$1,816 
-= 
$1,777 

(I) Uncollectible IIC<XIIIlllll written off, net of recov•ri.,., 

16 

$1,856 $-
= = 
$1,590 $-= 
$1,040 $-

= 

$2,280(1) $1,636 
= 

$1,346(1) $2,060 
= 

$1,001 (1) $1,816 
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SCHEDULE IX 

SHORT-TERM BORROWINGS 

UNIVAR CORPORATION AND SUBSIDIARIES 
(fiou111111ds ol Dollus) 

Moxl ... 
Welpletl A.,...l 
A- Oollludlq 

Boloaceal ·- o.n.. ... 
Doocrlp!lo!! I!HofYaar - · Y~~tor 

Year ended Febnwy 28, 1991: 
Payablo to Banks(lt· .......... : ..... $10,000 

~ 

7.0% $39,798 

Commercial Paper(2) ............... $25,000 7.6% $25,000 
= 

Year ended Febnwy 28, 1990: 
Payable to Banks {I) ................ $ 7,823 9.3% $32,914 

Commercial Paper(2) ............... $25,000 8.8% $25,000 

Year ended Fcbnwy 28, 1989: 
Payable to Banks(!) .......••••.••.. $11,500 

= 
10.5% $25,000 

Commcrciall'aper(2) ............... $25.000 10.0% $25,000 

A....., WeiPI<d - b=role Oolltoadbo; 

~~ n.ri~ ... 
Ye.r 4) 

$21,754 8.7% -
$25,000 8.2% -

$15,044 10.1% 

$25,000 8.7% -

$12,475 9.0% 

$25,000 9.3% 

( 1) Notes payable to banks represent bonowings under line of credit borrowing arrangements which generally 
have no tcrmillation date but arc reviewed annually for renewal. 

(2) Commer.;:lal paper genemlly matures 30-60 days from date of issue with no provision for the extension of 
its maturity. 

(3) fie average amount outstanding during tho period was oomputcd by totalling the average outstanding 
bonowings for each month and dividina by 12. 

( 4) The wei&J!tcd average interest rate during the period was computed by dividing the actual interest 
expense by average short-term debt outstanding. 

17 
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COMPARAliYI HIGHLIGHTS 

l!I!Jl . 1990 1989 

(}pnMWm 

Sal'" $1,396,229 $1,378,864 $1,307.865 

Income before raxes 33,645 36.o32 33.857 

Provision for ClXeS on income 13,997 14,487 13,884 

Net income 19.648 ' 21,545 19,973 

Divi<knd$ de<l=:l 5,281 5.254 3,489 

Per Share"' 

Nctin~mc L!O 1.22 1.13 

Dividend$ de<l=cl .30. .30 .20 

Book value 8.42 7.53 6.57 

Finand41 

Worlcing capit>l 89,140 71.?40 63.739 

Cut~nr r:a.rio 1.43:1 1.35:_1 1.33; I 

Sharehol<krs' equity 148,337 131,880 114,728 

Inventories 110,712 97,609 97,532 

T~ a.;coUJus receivable- net 162,538 154,529 143,845 

Property, pb.nt and ~uipm.~nt- net -188,403. 162,443 135,321 

Otkr 

Shareholders at yeaNnd 6,300 6,200 6,200 

Empl"J'«' 2,826 2,833 2,702 

• TIN """"' himri<RI ptr shAre dma hAs b... ms.SLJ so r1fm i ""':fo'"o"' m><k split paiJ"' a 100% ssock divitlmJ on 
NoP<mb.r 4, 1989. so sha¥th./Jm of >=rd •• Octo"-' 16, 1989. 
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lETHR TO SHAREHOLDERS 

The focal year endul February 28, 1991, was a challmging one for lJnivar, rejkcting 

the gmeml er:onumic slowthwn in North America. Although we did not set new rmmls, 

we did r.lernonstmte the milience of our operationr and our ability to adapt to rapidly 

changing business, societal, and guvemmental demands. 

Forth~~' n~r income was $19li48,000, or 

$1.10 per slw<:, on ..t .. of$1,396.229.000. Rrnun 

on our beginningequityw.u approlcimately 14.9%. 

These ~ults compare to prior year net income of 

$21.545,000, or $1.22 pcr share, on sales of 

$ J ,378,864,000. Rrnun on beginning equity a}""" 

ogo reached 18.8%. 

We opcrated in a declining U.S. economic envi­

ronmem throughout the Y"'f, arul although we'''"" 
ahL: ro record incn:ascs in eaminss for the first two 

fiscal quarters, the dfects of the recession wer< evident 

in the third and fOurth fiacal quanc.., when =ulcs 

W<r< below thoaeofthe priorY""• U.S. sales by Van 

Wat= & Rag<" Inc. rocaled $1,198,011,000, up 

by 1.3%. 

In Canada, whe.:e., generata!I4.2%, or 

$198,218,000, of our rota! sales volume, arul24.2%, 

distinctly weak all }""" - portieularly in easrern 

Omada. Under lhe ci=tanocs, Van Wat= & 

Rogus Lrd., our Caru.dian subsidiary, produ«d .,.,[. 

lent r<>ults, 

We compl<t:t<l our 55th}""" of continuous quar­

terly cash dividends with total payout amounting to 

$0.30 pcr share, the same rue u in the priorY""· 

Whil< OV<tall salcs and gross margins rerna.inod 

essentially static, the nea::ssicy of ooncinuing to invest 

for the future left us unahl< or unwilling to hold the 

line on those experts<> lhat we bdi<ve a.. crucial ro 

our continued strength, including: 

• Inrrod.uccion of our De'YII computer system UVX 

2000™ to approximately 15% of the U.S. opcra­

tions of the Corporation. In September, further 

rollout of the 'Y'""m WIIS suspendc:d for the balance 

of the Y""• while we ....,! the installed capacity., a 

resting platform ro work out dc:sign arul eJiicicncy 

problems which became appam>t wi!h full-acale 

application; 

• Establishment of a mlining program dedieat:t<l ro 

infu.rutg Univar's rulture and oper.atiorn with t:h.e 

Quality Proocss in both the U.S. and Canada; 

• A major commitment of staff rime and raourcc:s 

for a number of projcctl: related to mvironmental 

remediation and &cillty upgrades: and 

• Expensea ..Iarod to the investigation of p=iblc 

acquisitions in both North Amctiea and Europe. 

bropoomAaphltiM. Onn..:.mber21, 1990,..., 

announced lhat Univat and Pakho<d Holding N.Y. 

had entered into negotiations with Bcijer Industries 

A.B., a Swedish company, regarding the potential 

acquisitinn of the Bcijer Industrial Distribution G«>up 

of ruhoidiarics in the Unit:t<l l{jngdom, Scandinavia. 

Swit=Und, and Italy. With 1990 sales of approxi­

matdy $380 million (U.S.), these subsidiaric:s have a 

tt>tal of 17 olli= arul appiOltinwdy 550 employees. 
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On April4, 1991, after fiscal y<ar-end. an agroe­

ment in principk wu reaohcd which calls fur the 

purchase of the stock of these subsidiaries by a new 

bolding company, Univar Europe, which will be 

owned 51% by Univar and 49% by Pakhocd Holding 

N.Y. The total putcbasc price will be 300 million 

kroner. or approrimardy $54,000,000. Clo.sing will 

be ddaycd until later in the currmt fiscal y<ar. 

pending app~ of the truisaction by the Swedish 

gov<:rnm<nt. 

Funding of the uansacrion will be a<eornplW.cd 

througb the sale of 1.900.000 new sbates ofUnivar· 

common stock ro The Dow Chemical Company fur a 

.,,al =h co0$idetation of $30,000,000, making Dow 

an owner of approximately 9.5% of the Univar shares 

"' be outstanding. 

a...! of llhders. On August 24. 1990. at a 

Bo:ud of Direcrots moering prior m the Annual M.,.,. 
ing of Shareholdets, Mr.l.owcy Wyatt, who had been 

a ditcctor since 1975, retired liom the Board. Lowry 

has been a strong contnbumr as a din:ctl)r, particulariy 

in the an:as of emplO)'tO benefits, compensorion and 

ina:ntive systtms, and in pcns.ion~rclatcd issues. W c 

will miss both his sage advice and the sense of humor 

with which he often made his points. 

Mr. Wyatt was replaced on the Board by Mr. N. 

Stewart Rog=, Senior Vi"' Pr<.<ident of the Corpora­

tion sin<>' 1971. 

Slfateglc Ylliol. In 1987 senior managemem at 

Univar developed projeetions of the major rren<h that 

we beli<Ved had the pormtial "' signiAcan!ly impact 

our business in the ensuing y<ars. These rren<h pro­

vickd us with a blueprint of the future, and <hey have 

guided our long-rerm planning. 

Univar's 1988 Annual R.pott presented a sum­

mary and discussion of these trend. in the furm of a 

"S""resk Vision.· predicting: 

• Globalization of the indusey 

• lndusuy con<(Jlidacion 

• Increased importance of distributors 

• Computer technology becoming cricical "' 

businas success 

• Increased regulation at alllcvds of government and 

greater cnvironmcntaVsafc:cy- awarentS.S 

• Growing importance of spent chemical 

management 

• Intensified demand fur quality in produ<ts and 

in operations 

As anticipated, each of these tn:nd. has crncrgcd as 

a significant fictor in our business environment over 

the past mv y<al". and each continues ., grow in 

importance. By having identified them early and 

planned and acted accordingly, we have been able to 

position Univar to capitalize on opportunities and 

avoid or mirigare porenrial problems. 

Much of the discussion on the pages that fullow is 

=retcd aronnd these ttond., their impact, and the 

'"!"we have tolo:n m plan fur them in order to 

=gthen the Corporation. 

Adoiolstndlvo FadiHin. latt;r this y<ar. Univar 

Corporate and Van Waren&: Rag= Inc. hcad­

quarren and administtatiV<: staff functions will move 
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w • new leased headquarters building in Kirkland, 

Washington, a suburl> of.S..W., marking the flnr 

rime since 1986 that all the Corporate busin"" func­

tions have been in one location. The management 

infOrmacion/data processing department relocated !are 

lase year [0 a new compurer center a.dj:aan.r tQ our n~ 

Corporate headquarter;. 

We antidpate improvements in internal communi· 

cations as a result of this move. The greater ease of 

working as a ream, with all the required inputs close at 

hand, should signifieantly improve our ability m bo 

more responsive to our field offices and to our cus .. 

romers. Occupancy of the now spaoe is ex peered to be 

eomploted in September 1991. 

Outlook. The world in which our business is 

operating is changing at an accelerating pace. New 

systems, new legal and regulatory demands, newly 

acqu.ired operacioru, and the varying te$pon&es of out 

supplier$, competitor$, and customers to rhe new 

conditions they f.tce are all con<ributing to this <rend. 

I am particularly proud of the way in whieh the 

people in our organi:l.ation have accepted and re­

sponded ro rhe ehangcs being thru" ~pon them. They 

are responding ro th ... demands in innovative and 

practical ways1 thus ensuring our ability to contimu:: 

• 

improving our $elVke to custom..ers. :ind ~abling us 

to maintain a l~dcrship role in the chemical c::&tribu~ 

rion industry. 

Jame• W. Bernard 

President and Chief Executive Officer 
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..rL~" t1 !t.:'tlti.t'r i12 iJ!titt.\tn'r't/ di.l'/ri/;rffion in tVorth Aflltrica, (!}?it..-·,tr hds amsistr'n!h 

dpjiltlildltdpmmh tint! t!ru,,;,,f'il!l'ilt on'' lollg-1<7"111 b11sis. 

L~rfr"~i.'U.1·il~~ 011 periods o/jil.Y' or tnOtt.')"t'l/i'\ 1111htr !l~tti! on qu.tn'lt:'r-ln-qtfllrlcr or 

rcttr-IO-}'tilr tmnptlrisons, U.!t' hm.Jt.' bttfl ,t/J!c /o n·s/1t tl~r.' ptt..'.'SUJ~.'.I' 10 .1"tli.' "quit.l.:_(ixt.\ "L!Jtll 

.lllCrijicc tf,<' wntinuing .m-cngrh o(tlw Cm;•omtionjlir sl11nt-rrrm boost.r in mmings. Tl1is 

fi1ms ihh·p;m/ucalout\Mnt!ing >r.wltrfin· 011r long-tcnn shmd111!tln:;, ,md lhts ,tf/owct! for 

11 COIISi>'lt'lh'l iii punuit r:(imr ohjectivtr thm hm· t>!liibln/ lis to tlltttin ttntl>tlilin a leading 

posicion in our indtWI.J! 

/ hi.r UJ!Ig-lo'lllti/'JII'Oillf, to lmsincr.c p/,nming »'fJtli>e'.f not onlv a t!)(lrm~rz;h know!­

cr{r!;i' ofi-;on'l/1 1/ltidit! conditio/Is tint! imlusi>J' rlrvdopmt:'IW, but t!Lm lilt umlnoMnding 

t:f~··'lflcJgins.· issut\ tutd tn:'nd1, tht impittl o(wbich '"~~'{Y not IN' cuid{.nt}Jr .Wt-'t:rtdyclln, 

!11 198?', u·t'j.>rr.!rluced till out/ill,:' o/lhc llliljor trend, t!!iltzl'l' pn'dicred wou!tl 

i!(fi'o t/:11· d'tmiml distrilmtion industry in rlw ozslling_yrm:>. Our 1988 .. ·/nnw!/ Rcpon 

HUntiuu·i::'.{'d t/1/.1 outline-' in .ff.'t/r.'r,;t/gmup.• ofJ;m·t sratemcnt.'- u...'hich con.itituh' {t 

··sn11 1 <~i{· \ /i.~iort ··· r:(iJur oppor/u;Jit it:·:~" .-tnt! ol;jtrtivt:i. 

/ htjir,t.rtrit,. o(>liiltltlnLIJ out/ina/ Olii'f!'Ojt'Ciio;!,<fir if,t tA'IIIit<t! inrlusny tmd 

;non· JWI'i imlt11i)', th· chcm it<t! di.sl rilm tio11 imlu>'li_l'· I lny f,ilt'e f'n>l/t'll h1r;h/i• tltrttl<lll' 

dllll, lt!On:m.rl."i; !~tWt.' !JI.'~IJI'rl us to pnpttnji)r r/Jc.fill!ttt' in iiJJ iadtt.\llT !olrlt.''.:~oinr, 

S,li-'ill c/Jilii.gt·'. 

I 11t Jh-zgt\ tiHtjiJI!mt 1 prm1irl( ( z di.,cu.'Jion o(tilch o(tl't "t 'J~111:m '' sltltt·mcnt\, rh·· 

/i't.'lhL !llt".y_/(:,ii":,iflc, ltntl till:' hnjhlct t!J(\"r:· trr';NI\ haJ..1r' h/zt/ on the indwny lint.! on (.Jnh-'tll: 
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The <hetotkalllis""""'"' Industry Wlllecome GlobaL Thrco of the top •evert irtdusttial chemiod distributo" 

in the United Snues are now wholly owned subsidiaries of European companies. Sin<;e: t:he mid-'80s, European 

eomp:mie:o have been lil.mong the most ~ressive in the acqui.sition of reg.ionotl chcmic..U distributors. and have 

irtten.sified the love! of tom petition in the U.S. mocker. 

ln our own case a Dutch company, Pakhoed Holding N.Y., is a major Univat shareholder, having 

conrribured capital [0 rhe Col'poradon as part of a 1986 acquisidon which more thotl'l doubled Univar's U.S. sales. 

The at~.nouncement in April of 1991 chat we had agree-d to acquire the European chemic.'ll distribution subsidiar.­

ies ofBeijc:l" lnd~1strie.s A.B., disc::ussed at length nn page,'i 2-3 of this report, is fitn:hcr evidence of the ucnd toward 

international opera dons by distributors. 

The increasing impotta.nce of international operations is also a dear trend in chemical mn.nu~cturing, as 

virtu~lly :;~.II m;~.jor ~::hcmical ~::ompanie:; now operl\tc ¢n ~ multl~continent b~sis, 

Clearly, rhese parallels in foreign expansion. prograrns a.re sening the scene fot future inerease$11'1 "part~ 

nerships" with our suppliers and out customers at both the J1.adonal and international levels. 

The lnduslty Wlll bperi- COMolldallon. In 1987, apprmcimatdy 1.050 fitms wece involved in industrial 

chemic.al distdbt.1tion in the Unitc:d States. Since that time, the number ofindu.~itry p;"~rtidpants h~ been reduced 

to approximately 950. The chango is primarily o result of consolidotion driven in large part by tho inability of 

smaller companies to cope wirh chc costs and complexities of chemical distribucion in today's economic :and regu .. 

lato<y environment. Tho cost and lack of availability of environmental •nd liability insurance, and an inability to 

afford the range of technical expertise required to [etspond to the wide array of new t•egularory requiremeJus ate 

amoog the rnany factors oomributiug to smaller companies deciding to sell to larger competitors. 

Maintaining our financial mengrh will provide us with rhc flexibility to rake 

advant;~.gc of opportuniti~:S that may ari$e, In addition, u exempli ned ln 

BR001535 



;· 

' ,. 
I 

' ' ,. 

'· I 

our pending expansion in Eucop~:. fin:mced with fUnds provi~ by The Oow Cht!-mita.l Company in exchange 

for !irock, acquisicions provide a.n opportunity for u.c; ro ''p.:lrmer" with our suppliers, providing them with a direct 

economic incentive to help ~be :suc:;ti$Sful, 

Since 1988, acquisition• by both Van Waters & Rogers Inc. and Van Waters & Rogers Ltd. have im· 

proved our geogtaphic coverage, ex;panded specific produce lines to n,ew a.reQ, 11nd/or strengthened local offices by 

adding additional •ales volume and qualified personnel. 

blstrlb1110t1 Will Play a Mora Important Role. The percentage of chemical indumy output •old through 

d.i:~tdbmors has experienced a slow but consistent growth over the pasc several years, and now i~ e/itimated at 

between 5% and 5.5%, implying a North American chemical discribudon market of approximacdy 

$15,000,000,000. Not only is disrribudon.'s share t'Jf the chemk::d ompm .. pic" growln.g, but so is the pic: 

itself: demand for chemicals in North Amorico over the past few years has increased by approximately 4.5% 

annually. 

Simultam:ous!y, m:\nuf~cturers are looking for financially .srt~mg 11nd environmemally responsible dis­

tributors who will rcprcscnc their interests in. the xnatket. To the extent that nor aJI disuiburors a.x·e wlllitt.g or able 

to respond ro the increasing cxpecrarions~ they :a.re being eliminated from consideration by many manufaetun:rs 

-.-reinforcing d'ke consolidation ttend in the industry and narrowing the field of available choice.~ thrnugh which 

manufactute.I'S are willing to distribute their products. 

Chemical manuf><:turers' acknowledgment of the growing imporrance of dimibuooi'S is accompanied by 

a. growing intc:re.'>t and stake in the distributors~ quality of opetadoru, financial stability, and. commitment to 

environmental stewardship. Consequently, over the past few years it has become increasingly conunon to sec 

chemical p-~'oducers working closely with distributors on operational and environmental considerations~ ;~~nd :~imul,. 

t.neously subjecting them to much greater scrutiny as to qualiry of opel';ltions. 

w htrhtr hlllliq"""""" 
in riM U.S. or Eun>pt, 
•ll•f•"' ""'rid' IO 
largnt &htmlcal manu· 
forturm strw _,llrntl· 
Ilona/ marktu, prtJt~idJng 
uniq.., •l>P•riUnititl for 
JJst:ri/n,ttm who hu.11t 
global rr•ch as w<ll 

&mlud by"''"· tiM 
wori.Ji ch~mica.l m.arm .. 
fortu.rtn ffrt." 

I BASF AO. Gmnany 
2 HouhstAG, 

Gnma111 
;1 O.ytr AG. Gmlwlt] 
4 E.!. Dul'ont dt 

Ntmoun & Compa")) 
In,., U.S.A. 

:; Imp1ria/ Chtmica.l 
JnJu.strits PLC, 
(ICl), U.K. 

6 Dow USA, U.S.A. 
7 Ciba·GtioAG, 

Switurland 
8 Rhon,~Pouknt SA. 

Frtlm:r 
J1 Th< ROJ4I Dutch 

Shill G""'/'. 
Th• N,th.,.land, 

/0 AKZO Chlmid.W. 
Th• N•thtrkmds 
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T h. ch.llt"ffs foting 
th< indtJS"Y in t1x J'l'" 
ilhNd m~ c/N.r tiN 

nml for ""'i" ,.pplim. 
distribNtr.m, and truJ.., 
usm tP work with tmt 
anoth<r"' dmwp . 
i'fi711flatiw solutJoru tv 
wrnmonch~ 
a;;d ~mm"n nntk, 

This dose working reladonship with key suppliers, which enables them to obsc:~ the ¢ustody, tcans~ 

port~tion, sale, a.~1d usage of product:s a! they move into the h:mds of ultim.:.te: ~lser.t~, is in sharp conrrssc to dis~ 

rributors' historidl.l reluctance to ope:n rht:ir opcrarions tO manufacturers or to provide them with CUS[OffiCI' usage: 

information. 

lhe chunge is: l'l!:suhing in a dramatic increase in cooperndve effotts to murually develop the syscems of 

logistic::.~, informacion, and operatior~.a.l coturols, which move pa·oducrs from manufacturers rhrough distribtitors to 

uldmatc: ~:onsumets. We welcome this trc:nd because it hc:lps make the operational and applicatioi'Is knowledge of 

the manufacturers avnilnbl(:: t:¢ us as well as to our cusrom.crs. 

Comp~lel Tethnol'!ly Will Be Cri!iatl to Suettll. Th• chemical distribution indu«ry h,.. been slower thon 

most ro cmbrncc the fUll porendal of computt:r technology. fu.rc:ly was computer technology usc:d ro en.ha~1cc a 

distributor's opcm~ions. A numbet of factors h;:~ve combined in che p:m few yt;ats to change rh:at. 

lm;:rc;ased fedc!'al, state, r~:gional, and loc;~,l regulation has resulted in new record-keeping requil."ements, 

Because of the volume of detail and the nue ar which rechnka13.r'ld regulatory informa.tiorl changes, the comp~~tel:' 

is rhc only pracdcnl way to 1nainrain dam on :a t:utrem basis wd to access lt efficiently. 

An increase in "'pareneting" or interface between manufac:turt.:r, disttibutor, and end-U$C::r, as discussed 

~bovc:, has opened up vast quantities of new informacion to both manl.lfacrurers and disuibl.lton;. C'..ompucer .. ro~ 

computer linkage within the di!itribution chain allow:; for dramatically increa.~ed levels of deccronk data intet~ 

change ber:ween manufacturers. di$tribucors, and produce users, making po~tdble programs such as auromadc 

upda<ing and rransmiS!ion of Material Salety Dara Sheets; eloctronic mail; automati< purchasing (in which the 

customer might purchase on a "paperless" basis, or alternately, the supplier might schedule shipments to his CW>­

tomer on a "~p fUll" basis); and immedla[c:: distribution of information on new produce applications co pocenrial 

commercial users. 

Tht "stratrglr ,.,.. •· . 

.mhips" ""'' ""'" . from this niW spirit of · .. 
, .. ,.,.,. ... airt•rly h.w 
rnulttti in impr<~..J 
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With larger systems, such as our UVX 200Q'fM , ~;he opporrunil:y also o.ist:s to introduce sofrwa.r~ whit::h 

approaches rhe application of artifit::ial intdligent::e in such a way thar we can incteas~ saf(:ty Ol.od rcgulawry compli­

ance by !>ub~tituting compurer~mainraincd dara on products and the regu! .. l."ions related m chen)., rather than 

arttmpting to rdy on human memory. 

Regulatimq Relating to Saltty and the Envl""'ment Willln<rH>L We have seen vc1y high levds oflcgislativc 

and regulatory activity ar all levels of governm~nt. Gcne..-ally, (hcsc laws and rcguladons have b~en enacted with 

d1c laudable l>bjectiv.-;s oF improving worker and public safecy, or of protecting i'1r repairing the environmem, 

while imposing new liabilirics on corpora.dons a.t'id individuOl.ls so as to encourage compliance. 

While we are in agreement with the objectives of these reguhrions, their number, the !aGk of consistency 

bet\Veen fcdcrnl, state, and localregularions gcveming the same s~•bjec:ts, nnd the resulting sheer voh.1.me of mate~ 

rial to be absOL'bed and rranslated into usf:ful operating insml~;;cions is very diftlculr a.nd expensivt: to deaJ with. fn 

our U.S. operations la..'it year, employees underwent more chan. 38.000 hours of ttaining in qp~rational and regula .. 

toty areas a!Ot\t. 

While the trend toward increased cnvironmenral and safery regulatkH)J> ha.,-: been wid~pre<ld throughout 

western economies, the U.S. ha.s been the leader iJ) the volume of r~gul::ttory derail. GOnsistent with out' socit!cy~s 

hisrorical tendency to concerurate on regul.:.uory prottJJ, rather than on objectives. 

The inc:re:asing level of regulatory complication over the past five or six yearS has bec::n nn impormm 

factor in our dt:vdopment of computer based sysrcms, and has also required rhar we increa.~e dn~matically the 

number of personnel dedicated ro rhcse conrrol atel!$. 

Five years ago, Univar h•d approximarcly 20 cmploycos 

in rhe opera dons and legal srall' devored 'olely ro un­

derstanding, imerprecing, and explaining regulations co 
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Sintt I $)88, eight major 
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tiom h=, b.m impk­
mtn~ that impaa 
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tk obj«till( of Mfh 4 
/a.uktbk, tiN "'"' of 
comp/Wn~. hoth in 
tn7m ofJmjJtim~ .:md 
~pnu~. it 1ignijieant. 

Cke111kal Di'lilf51Cifl "'d 
lroffi<ijng Ad 
&t[ui.rtJ rt&tJrdjng and 
rtporting rain •f thtm· 
i,:all that &tJuld bt uwJ 
to manufotturt il/tptl 

'"'P· 

our operating personn~l. Today ~hat number stands a[ more than 70 people with skills in such diverst: fields as 

cht=mi~ engineering; indusuial hygiene, hydrogMlogy, va.riouslt=ga1 specialties, computer applicarion:;~ t:{C. 

While the cost of our response has been high~ Univar has positioned i[Sdf as a leader ita its ability m res­

pond m these new requiremems promptly and proactively~ n~ther than under [he resrric~ions of n::guhuory edic[s. 

Hazardous Wmte Management Service• Will Grow fn Importance. Virmally every ind~1stri:d process employing 

the chernk:aJs we distribute results in some ''by-producrstl that ace rt:gulated :\S hazardous was[e. An incrt=a.'ie in 

regt.JI:\~ion/i penaining w rhe proper management of rh~s~ waste streams has been accompanied by stiff penal[ics 

for noncompliance. Univar n;~;:ogniY.:d e~rly the opporruni[}' presemed by a~.sisring our customers in managing 

their waste chemio.ls properly. 

M <t resuh, in early 1987 we began to develop a "reverse dis[ribudon sys~em," which w.:~.s introduced in 

the spring of 1988 under rhe namt= "ChemC<:lreTM ." 

ChemCareTM involves the pickup of was[e producCl> from our c:u:otom.:l"5' sites; consolid.adon of these 

products :;u om specially equipped and pcrmicred facilities; and transporting m licensed m:<Hment, sto~ge and 

disposal facilides (TSDF) whose operations, f'inanc::ial <;:ap:~.bilitics, and insurance programs have been reviewed by 

Univar or irs consui[W~[S. 

ChemCar(:TM ~olves major problems for our CUS[Qtners. It sirnplitle-:; the very complex [Cchnic:al/regula­

tory n=quirem:ms and logistics of waste manageme!H for our cu..o:tomers. It allows was[e m be removed promptly 

from th(:ir facility. Moreover, it gives them an independent assurance of the strength and qualicy of rhe organi7.a~ 

tion to which their was[e products are being delivered for n:cyding or disposal- a major concern since the gco-

era tor of the waste stream retains "cradle [0 grave" tesponsibility for it, regardless ofi'CS final disposition. 

ChemCareTM has proven to be a valuable service [0 our cusromers .and an attractive 

business oppormniry for us. During the past year, its second full year of operarion, 

10 

Drug·Frto Worlq>l11<0 Ad 
!Wpnnu poli<y 
Jlllltmtnt anJ Jr-Ng 

"""""'"'P"'t'­
Clooot Air A<l 
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mlottion through nn~ 
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P"'IJ""""· and folmd 
ptnnin. 
T O>lclty Chont<1trtstk 
Leaching Proctelart 
Regulltllon:r. 
lntrot:luud R 1MIII PJ'O-' 
adw. for id.ntifjing 
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ra,Jting i,. permit 
modifimtions and ntw 
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.J14ptt'W6rlt pmrtduw. 
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O,...tloo< oll<i r...rp."' 
Rtspona Regalatlo11 
R~uirn in£rMJtd 
trdinirtg. m.edi.ll'll ~ 
amil'l.tt.tio11., and health 
,.._ckingfo• wori<m. 
Storm Woter Dlsdoorp 
Ponolttlog Rogulotlons 
Rtquirts m:w pmnin 
for rtorm wath' JU<Imrgr 
and pfflodit mmpling 
tJf ltortri Wtttn'. 

Pirl11111111lllll OriBIIh;ld 
Packaging Sta..lard!li 
Intmd~ JJtw Jian­
Jartls for hamrt/a., 
mattria~ P""k"fing, 
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Ch~trnCareTM gc:nc:ratl:d revenues in excess of $20,000,000 and ~atne d('!U"Iy profirable. We exp~t wntinued 

high rate:> of growth for thi$ scrviLe in the: corning yc:ou:s. 

The Demond for O..lily Will Continoetolnt .. sily. Our 1987 prediction that our customocs and suppli<rs 

would increasingly demand qualicy in all facers of our operadons has proved ~ccur.ue; "Qualicy" has become [he 

corporate world~s watchword of rhe ~90s. 

In 1989, after a thorough review of what had become known as (he "Qua.liry Movement," we sought 

omside hdp in effecting a culrural change in rhe Corporarion. The projec[ !.irarted in the winter of 1989/90 wirh 

all senior managr;mr;nt personnd attending fo,-mal outside training programs, and condnued in 1990 wirh the 

sdec:tlon ;md training of employees who would be responsible for lhc execudon of rht in~hou!.it program, 

Presen.rarion of the Quality Process ro our employees on a larger scale began in rhc spring of 1990, and 

rtainir\g das:.'ltll nnw either completed or underway in b(1th the U.S. and Canada have reached some 450 personnd 

with a program of reo two-ho,rr !ies.sion:~, Over the next y~r, we expecr to expand rhe efforc to provide appropriate 

trnining to ~u cmplor:cs, and will then <::ontinuc the cmining on '' maimcnancc basis for new hires and for re­

fresher or specialized training. 

The basic effim is to provide a corpotate culture which: 

• A.:koowledge' th>t most people wuot to do • good job: 

• Accepts the facr rhat the person who does rhe work (nor his or her supel"\\isor) knows the most about how to 

do ir easier and better, and provides a structure within which the necessary changes can be made easily; 

• Recognizes rhac even within the Corporation, all employees are ucustomets1
' or "suppliern" of one another; 

._ Insists that quality is defined as conformance to the "customer's" rcquircmcms; 
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WE, THE EMPLOYEES, 
E~ryon~ .from th~ CEO 
to the nrwest tmp~. 

ARE (OMMITT!D 
NtJt wiU bt or t.Wiff 10. 

Wl'ilr~. 

TO KNOWING 
Fi'1-ding tnJt fJta.etly 
what our (UJ~m" 
wants. 

AND lONFORMING TO 
Awiding ~ctly wha.t 
our (UJfemer wants. 

TH! R!QUIR!M!NTS 
Thi.J i.J "~xtutly wha.t 
th~ customer wants. " 

OF oUR (USTOMERS 
Exttrrwl f'Opk 

AND !HH OTHER. 
"' tiR!IJ "'follow 
nnplopts. 

W! WILL 

AQ<in. •""Y ""P"'J<t· 

PROVIDE 
D!livtr, stnd. giw, 
mtmmit, ttt:. 

D!I!U·IRU 
within tht 

PRODUOS & 
SUVI(IS 
~-upon 
TNJUirmil:litJ. 

THE FIRST TIM!, 
Not nat timt, 
not soon, not somub.y. 
Tht firt.t timt. 

!VERY TIM!. 
Not emu in a whik, 
not m111t of tiJf timt, 
not probll.bly. 

• Reali~ that precise communication be[Ween "cusmmers" <1nd "suppliers" i$ the key to describing the require· 

m~nts for a product or service so <I.CCurale:ly ch.ac a !:oncinually d~lining rat~ of errors, misund~rstandings~ or 

~urpris~ c;an be .ac::hieved. 

We are seei1l.g excellenr a.ccepta.J~Le of these conceptS throughout the Corpora~ion, and bdiev~: thm their 

practice will enhance the satisfaction and performance of our employees personally and professionally. A dedicated 

work fOrce which wams w ~and has been empowered w- '1Do it right the first time, every time," is a powerfi..d 

a<>set that will benefit onr employees, the Corporation, our c::ustomeJ:"S, and ultimoudy o~1r show:holders. 

Our commitment to a long-term approach to business planning is ongoing. We 

continue to assess current conditions in our industry global&, in order to detect and plan for 

what we identiJY as emerging trends. Our track record in this regard has hem quire good to 

date. Our foture success will be guided by our accuracy in predictingfoture trends- and 

planning wisely to either capitalize on them or blunt their impact, as necessary. 
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MANAGEMENT'S DISCUSSION ANP ANALYSIS 

Results of Opo......,_ Sales for me fiscal year ended 

February 28, 1991. increased by 1.3% compared with 

1990, artd 6.8% compared with 1989. Sal« for the 

year reflect the impacr of [he decline in rhe U.S. and 

Canadian economies~ whi~~ atec=lera.red as ilic year 

progressed. We base rhis opinion on a combination of 

direct observation of our cus[Qmcrs, rhe absence of 

significant price inflation in our ma_rkets, and rhe 

various indusrrial prodw::tion indicc:s av~H<~.ble. Sales 

volum_e results for 1991, adjusred for the dfec:ts of 

inflation, dccn=.ased compared wirh ~ 990 by les.'i. than 

one percem, and.inc:,:~::ased comp:ated wirh. 1989 by 

:approximately 3%. Inflarion during 199i w::J.$ 2.1% 

compared wi,j, 1.6% for 1990. 

$1,581,000, due primarily to increu:ed wst5 of he.alth 

cue; increased leg:~~.l COSf~ oF $l ,489,000; and incr~ed 

cosrs of informacion sysrems of $1 AB2,000. Costs 

attribucable tO programs_such as safety and quality, 

accounted fO.;- the remainder of rhe increase. 

!merest expense for 1991 dc:cr~ tO 

$10,832,000 compared wiili $13,109,000 and 

$11.443,000 for J990 and 1989, respectively. The 

a~eragc cost ofbor;owing for the cur~nr yea.r was 

approximately 9.5% compared with 10.3% for '!990 

~d 8.9% for 1989. The decrease in interest expense 

for the curn:nt ~r reflects the lower .fates as well as. an 

increase in imerest capitali7.ed in connection wi~h 

construcrion of major ·assru, including the 

Gross margin pcro:ntagc wa:'i 15.1% for ilie cur~- Corporation's new U.S. computet sy.ste.t_n and an~ 

renr year compared m .14.9% for 1990 and 14.4% for operating facility at Can:ncro, Louisiana. Inreresi 

1989. The increase during ilic two.-ycar period was rhe · C<i.piralized for 1991 ~:; $2,780,000 !:'Qmpated with 

result of small changes in the mix of our business $1.294,000 for 1990 and $738,000 for 1989. The 

which were due IO a higher proportion of through­

warehouse business, which carries higher gross mar· 

gins and correspondingly higher operating expense 

loads, as compar&l to direct carload business. 

Operating c:~penses as a percentage of sales wc:rc 

12.1% for 1991 compared with 11.5% artd"11.1% for 

199.0 and 1989, rup.eccivoly. lnflarion was a foetor in 

health care benefit> <0<1> artd in general wago artd 

salary- rat~s.. In addidon, ·new regulatory rcquirc:rne'nts 

also oontributed to in_creased ~ts. The operating 

expense inc:rcasc during the rurr~nr year of 

$10,186,000 includes inc=<! labor""'" of 

$5,005,000 amiburablo mainly to cost of living in· 

c:rcasc:s; inc:reas;d cosrs of fring& benefia; mtaling 

14 Univa.r Corporlttion lf)!HAmJua/ Rt~rt 

Corporadon expects to oomplc:te du: developmeni of 

irs new computer system. during liscall992. 

Income taxes, inc.ludlng federa1, sute, and 

Canadian taxes, w:_re provided ar rarcs of 41.6%, 

40.2%, and 41.0% for 1991. 1990, and 1989, rupee· 

civdy. The cons~t~nc:y in the effecrive raies reflects.rhe 

lack of major changes in rax legislation in the Uniied 

Stares artd Canada silli:e 1986. 

Net earnings for di.e cur~:ent ye:u tot.U«i 

$19,648,000, or $1.10 persharc, down by 8.8% from 

tho $21,545,000, or $1.22 per share, achieved in 

1990, and down 1.6% from $19,973.000, or $1.13 

per share, earned in 1989. The del:rease·in ner.eMn~ 

,ings reflects the impitct of rhe economic slowdown 
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and increasing expense toads, due in parr ro increasUig 

COS<& of regulatory compliance which WCte not passed . 

.Jong tO c..istamel'< in rhe IOrm of higher prices. While 

we approve of objectives such "' !'..ter funding and 

vesting of pensio~. drug testing programs, worker and 

c:ommunity righf. to know law$1 a.nd Upgraded envi .. 

ronrrlema.t' controls, .JI these benefit& have related 

Costs. We and our competitors have learned over the 

yeaJ:"s to p3.SS along in~:re:a.ses in. metehandise casu, 

but we have tlO.t yet learned chat chese price increases 

must abo b.e designed to suppor< rhe rapid)y escalating 

costs of new st~ndard.!i of $0dal and envirorunental 

. pt"aCtices. 

,I.Jqutdlry and Capital Res"rcts. C'-'h provided from 

operations totaled $26,035,000 for the cun:-eor Y"""· 

down b:om the prior year wtal of$51,681,000, •nd 

nor significantly changed from the 1989 toto! of 

$23,301,000. The twe> major elemems of cash flow, 

earnings ond depreci•rion, tataled $33,849,000, f.UI. 

ing only sllghcly fi:om the $35,928,000 toto! lOr 1990 

and unchanged from the 1989 ror.J of$33,761,000. 

The d«:rea$¢ in the current year operating cash flow is .. 
primarily due to the increaSe in invcmori~;.S and a<:-: 

counts rcc<iVllblo, totoling $21,112,000, which was 

only partially offier by an inct1:0Se of$4,993,000 !n 

accounts payable. 

For the past seve~ yt:.ar.fi we h~ve ldentifled a wget 

ratio of approximately 1:1 for interest bearing debt ro 

equi<y as rhe capital dements of out bolll'lee sheet. At 

year end, we were almost exactly on trult target with 

rhc ratio standiqg at 1,.03:1. This compares to .9?:1 at 

15 Univnr CorporRtiQn 1991 Annual Rtporr 

}'<"t end 1990 and 1.03: I at year end 1989. However, 

' given· the size: of projected capital apendirure~, tnain-

renanee ·of rhls ratio ar rhe targeted level is dependent 

upot"l our ability to iruprove inventory controls, reduce 

the inves~ent in non.-operating assets induded in our 

b.tance sheer, and maintain reasonable levels of profit· 

•bility. The Cnrporarinn will sharply focus irs e!!Orts 

-on all three areas in the coming year. 

· Current r.atlo, !:he ratio of current assets to curren.c 

'liabilities, st~od at 1.43:1, up !Tom 1.35:1 and l.-33:1 

· in the twa pr~ceding years, an~ reflects· rhe effects of 

various ite.m.s discussed above. -

Cosh dividends per •hare declared thi1 year tOtaled 

$0.30, with $0.075 P•,r share p•youts made in the 

monrhs of March, June, September, and December . . . 
· This payout was equivolent to the $0.30 per shar.e 

payout in fiscal 1990 and w... a SO% increase over the 

rare of.$0.20 per anoum which was effilcdve in fiscal 

1989. As a percentage of eaxnings, dividends in &col 

1991 were paid at a 27% nne, os eornpared.ro • rare or 
25% in 1990 and 18% in 1989. The Corporation has 

historically attempted to maintain a dividend payout 

in the range of25%·35% of earnings, alrhough any 

!Urute dividend declaration is subject to • review of all 

existing and ?rojeeted circumsrances. 

Return on bcginningequitywasl4.9% in 1991 

ooml"'led to 18,8% in 1990 ond 20.8% in 1989. Thls 

d«:Uning trend "'"''" primarily b:om the decline in 

earnings from !990 to 1991 discussed earlier in this 

report, and tho increase in the equity bii$C OV<:t.thelast 

three yem. 'r!)e pre.senc:e of unwed """"'· primarily 

real ostatc, in our capital StNcw<o al10 advel'<e!y alfecrs 
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the r.m: of return. 

The Corporation has available shorNe<in bank 

lines that are adequate ro support any.a.micipa.red 

requir~ments. In addition, long--term. credit facilicies 

have= ~n maintained whkh IOU'e in CXCC$$ of curn:ot 

requirements. Present plans call for the renegotiation 

of both long· and shorr-cerm credit atrangemenrs 

during the up<¢ming fise.l year, with the obj<:<tive of 

reducing principal payments scheduled over the next 

few years, as well ~· generally updating the atrange­

menrs to reAeet th~ devel~pment of the Corpor.>tion 

since 1986, when the pr""'nt terms were established. 

C..pffal Exptndlhlr•'- Capital oxpcnditur"' for the 

year toraled approldmately $41.4 million, of which 

$20.3 million or 49% represented capirali>ed expendi· 

""""related to 1he development of the uVx 2000TM, 

our new U.S. computer system. The major facilities. 

that we.e <:<:>mpleted during the .Y""' were at Carencro, 

l<.>uisiana, and at Winnipeg; Manitoba: both planr:s 

began operacions late in the flse.J year. Construction 

costs fur n""" ehc:mie.J storage and distribution f..oili. 

ties, particularly tank f.u:rns but also warehouses, have 

i'ncre .. ed t;>u<h f.ISter th"" the general c:onmw:tion 

inda in the pasr few )'1'll1'· This is due ro the increas· 

ingly complex and srringenr reqwremenr.s ... laced ro 

pollution pn;ncction fQr :Ur1 ~tc::r, and $Oil1 ;u; well as 

6:>; upgroding of fire protecdon st11ndord.. 1be in· 

Cl:l:aSing cost trend is important to us competitively 

beeauso we have in place ihe besr nmvork of srorage 

and distribution facilities in North America. While 

new t:onitnl<;rion and plant ~pgrades will continue [0 

16 UnJpnr Curporalion 1$191 An mull &porr 

be a Jubstamial requirement for w1 any c:ompedrof 

wis~ing to upt;I'l!l.dc= in ordc=r to duplicare oul" no:trion~ 

widelogi1tios "'pacity will fOce c:xtremely high capital 

eo•rs, "' well as extended permitting delays. 

C.piral e:xpendirures fur the upcoming yeat arc 

projected a< $42.3 million, with the major elements of 

that budget dedicated t;o the continued devolopment 

ofVVX 2000tM, acquisition of land and constru~tion 

of new w::u:ehouse facilities, and environmemal 

projects. 

Environmonlal Wis. A; an industrial chcmie.l 

di.'tributor ond handler ofhaza.rdous and porenti.Uy 

hazardous waste ~)Qterl~. the Corpomtion is subject 

to and complies with promulgated c:rrvironmenta.l 

and safety regulations. '!'he Corporation spent 

approldma<ely $5,127,000, $5,767,000, and 

$2,912,000 fur 1991. 1990, and 1989, respectively, 

relating to environmCmal maners for elective aetions: 

and to comply with cnvironmenral regularions. Of the 

amounts expcndc:d, $4,039,000, $4,406,000, and 

$2,584,000 for 1991, 1990, :~rtd 1989, tcspectivcly, 

vvcrc charged againsr environmenr.al .reserv~,. and 

$770,000 and $904,000 were capimli-zed fur 1991 and· 

1990~ respectively. At Februaty 28, 1991 and 1990. 

·the Corporation had reserve. for environmenral mat· 

· tors of approltimately $5.417,000 .,d $6,928,000, 

respeccively. Compliance with increasingly suingenc 

environmental and safecy reguladoll$ i$ expccced to 

result in higher expendimr.:. fur capiral and operating 

expcnO< it<rns. Because of the fi:equem changes in laws 

.,d regulacio!U ,_.,d the "nc:enainti<JO ihereunder, as 
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well is evolving cleanup rechnologies and me<hods, 

, the Corporation cannot ac~uratdy pr~:dict the amount 

of such additional expendirures. 

Stock Price. The clo•ing price of a Univar com­

mon share on rhc N~ York Stock Exchange a[ 

February 28, 1991, wa< 

$14.00compared ro 

$!2.25 a year earlier 

and $12.63 on <he 

17 Univar Corporation 1991 AnnuaiR~por;t 

'""'~·date in 1989. Ov« th< <w<>-y= period, <he 

increase in S[Ock price was 10.8%, comparc:d to-a 

27.1% increase during the same period for the 

S&P500; 

During <he yoar ending February 28, 1991, the 

price of a Univat cornm.on share ranged· betwe~n a 

high of $16.50 ocoming 

during July 1990 to a 

low of $10.00 oc,urring 

during)~uary 1991. 
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CONSOLIDATED STATEMENTS Of INCOME 

Fof'thi! Y1~:u1 Entltd Ftbruary 28 
(T!wmands of ul/an, "'"PI"" Jhart it<ms) 

Said 

OJstofS~ks 

GroHMargin 

Oi""'ting E>:pm"' 

Income ftom Operations 
Othtr lncMlt (E>:penst}. 

Interest on bo.rrowed capital (Nore I) 
Other- ner 

Income Before Provision for T """on Income 
Provi,ionfor Tnxr~ on lncamt(Notes 1 &; 6) 

Netlntomf 

.... 

18 Unittllr Corporation 1991 Annwz/ R~p"ort 

1991 

$1.396,229 
1,185.576 

21o.653 
168,848 

41!805 

(10.832) 

2,672 

33,645 
13,997 

$ 19.648 

$ 1.10 

. /990 1989 

$1,378,864 $1,507,865 
1,173.134 1,120,139 

205,730 187,726 
158,662 145.560 

47,068. 42,!66 

(13,109) (I 1.443) 

2.073 3.134 

36,032 33,857 
. 14,487 13,884 

$ 21,545 $ 19,973 

$ 1.22 $ 1.13 

·' 
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·CONSOLIDATED STATEMENTS OF CASH FLOWS 

Cmh F!.W< P,.W/td (Ustd) by Opmtting Adi~JiM . . 
Netinrom~ ' 
Adjwuoous «> t=nclle net illo:ome 10 • 

net eam pi'OYidtd (wOd) by operating a.:tivities: 
Oep~on and amortization 

Defmed taxes'on ino:>flle 

Deli:m:d liabiliti~ and ci.:dit> 

. Other-net 
.a..ng. in ...;.,. and liabilia..., net of e~rec<· · 

ofbll1inessos acquired! 
A=unts rc:c:civablc 

Invenr.o.rie5: 

Accounts payable 
0~ oumnt IISllet>- net 

Othet cur=t liabilities- net 

Net Cmh Pm.ultd (UJM!) bj of.rating ~ 

OIJh Flows PrtmitW. (Uid) by I~IMJting Mi~JiM 
P~ &om in""'tmems 

Pll)'11'd'lt fus purc:hase of i~nt> 
Addidons 10 propeny, plant, and equip~t- not 

Al:quisili<!n ofb~ 
Change in other assets- net 

Nd Guh ~ (Ustd} bj In-ingA.diviliis . 

Crsh FloW! 1'rrnliJuJ (Used) by Financing~. 

Sh.on·""~ bo~- net' 

1!x.etcise of~ opdnns 

Long-= debt incurred 
: R,duc:tinn inlong-mtm debt 

Payment of divi&mds 

N~ a...h. ~fliJed (UJM!) bj ~~~~ Artiviiio, 

Nn c.;.,;,~ (Uwl) 

a...h ami =h cquivalcnu at beginning of r= 
Crsh arui OIJh l!'.'fui"""':"' m End qj'Y ;,.r 

Suppll:mmMI ~rt·ufa...h Flow In.for-.timo 
a...h paid during thA: ~ tor: . . ... 

. lnte..;t (not. of apitilii<d ill=i 

ln<oin<: ''""'' 

1!191 

$19,648 

14.20~ 

13,009 

(4,941) 

199 

. (8,009) 

63.103) 
. 4,993 

2,163 

(2,125) 

26,035 

1,049 

'(39,090) 

2,272 

122 
95,000 

(75.668) 
·' (.5,274) 

UJ,452 

3,397. 
13.25S 

$ 16,652 

$10,479 
$ 6,357 

19!JO 

$21,545 . .. 

14,383 
9,658 

(1,864) 

582 

(4,703) 

.4.274 
5,301 

757 
1,748 

·. 11,681 

4,577 

.· (938) 
(37.573) 

(16 •. 959) 
603. 

(50.290). 

. 
(3,623) 

. 78 

35,000 
(22,233) 

(4.~13) 

4,409 

. 5.800 .. 

7.455 

. $ 13,255 

$ 12,497 ' 

$ 5,608 

l!I/J!il 

$19,973 

13.788 

1.~03. 

(1,657) 

(82) 

(22,601) 

5.504 
684 

1,l74 
4,815 

23,301 

2,748 
(15.241) 
(9,$63) 

'(3,533) 
305 

(25.284) 

17,651. 

'115 

. 20,000. 
(31,918) 

(3,051) 

2.797 

814 
6,641 

$ _7,455 

$,10,6~8 

$ 13,115 
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r: I, CONSOLIDATED U,LAHCI SHE ITS 

1'1/mutry 28 
~·fUIIan) 

l!J!}J JJ!!J() 

-~ 
OmmtAJim 

Cash and cash cqw..lcnts s· t6,652 $ 13,255 
Ra:eivablos- ' 
T~ ae<:ounts Uw ~for doubtfUl a=unt$ of 

$1,600 in.l991 and $2,100 in 1990) 162,538 154.529 
Qther 4,764 ' 6,901 

l~tori<s (Not< 2) 110,712 97,609 
Prep>ld oxp<!UCI and orlu:r - ' 3.334 3.360 

T ollll """'"'' """'"' · 298,000 275,,654 

. R.al Pro~HildforSalntnd U.g-Tmn Rm:ivables . - 31,429 29.682 

Proptrtj. Plant. tmtl E'f"lpment (Notes I, 4, & ') 

Land '17,21>1 ·. 17,394 
Buildinl')l 65,884 62,681 

Equipment 132,254 120,149 
. ~ propeny under capillllleuoo 5.082 5,082 

Consa-udion in progr<'$5. 51,634 24,225 

272,115 229.531 
Less accumulamd ru.p,:;mtion 83,712 67,088 

Net P!I.'!Jl""lY• plant, wd c:qui!>ment 188,403 162,443 

OtlurA.o-m 8,57!1 9.629 

ss:!Mn $477,408 

n. ~"f '"'"' ""'"" in"'B"" /""" uf'!---

BR001549 



Uallilllles ... SloanhaWaB' lfiiY 
! Cum?lt Liabilities . 

B.nk ch<:>:b oul>l>h<:ling b ouh in bank $ 12,996 $ 4,120 
" ' 

NoteS pa}'111\le (No., 3) ",10,426 8,154 

Current pcmion oflong-ttnn debt 5,702 5,870 

. A=unl> payable .153.448 148.455 
Ao:n.cd payroU-.,& other liabilitk-. 26,288 37,115 

T oo.l current liabilities 208,860 " 203,714 

I, 

Lmg-TmnDeb~ kss =r<Jftportion (Nines 3, 4, 5, & 10) 135,531 116,199 

IRformHmm 
O.:i(rrcd tiXI:$ on inO>me (Notci I & 6) 23,484 10,475" 
Other,defcrtcd liabiliU.:. and cn:dits (No~ 1 & 10) 10,199 15,140 

Too.l dekrrcd items 33,683 25,615 

Commitmmts "nd Co~!fmM (No"" 5 & I 0) 

~· J!1uity (Noto:s I & 7) 

Prekrrcd si>Xk. no par val~ 

At,lthorlzed- 750,000 """"" 
Com.q10n stock. par Value $.33 'I• pe.r ~ 

At!thorlzcd- 40,ooo,ooo m-
Issued;- 20,118,502""""" in 1991 and 1990 6,706 6.706 

Additionhl paid-in capio.l ' 39,790. 39.057 

Retained earnings 109,596 95.229 

Cumulative l:lllllSiiu:ion adjwt:ment . 3,022 1,469" 

T"""ury stock, at cost, 2.508,943""""" in 1991 . 
..:.d 2,597,802 ill 1990 (9.554) (9.857) 

Dmrred srodc compensation CllpCil8C (1,223) (724) 

Too.l oh.....,o1~' <:quit:y 148.337 131,880 

$~26,411 ' $477,408 
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CONSOLIDATED Sl'ATIMENTS OF SHAREHOLDERS' EQUITY 

m th. TJm. y..,l!tultJ Atfdido..J 
~ 2/J, 1!.191 """"""' 

p.;j.m 

(/'htnt.rlmdJ "'t!Dilms) $J"k c.p;t.<!. 

c.,~~~;u~w 

&totJ...i · Trltnllmio• 
.· &m;np ~ 

Balanc:o, February 29, 1988 $3,343 $41.470 $ 62,454 $ (224) 

Net im:oioc - - 19,973 

~ of stiXk options -. 35 - .. 
Srockawuds 
(32.374 sham) II. 554 

Cash dividends at 

· $.20 peuhate· - - (3,489) 

Fol'<ign cu.mmcy 

rranslarion adjlllltmOiit - - 1.535 
. · Dcl1:ricd stiXk 

o:ompenwion expense - -
Baliince, February 28, 1989. 3,354 42,059 78,938 1.311 

Net il1rome - - - 21.545 

Ex.icise ofst~Xk ,)ptioll$ - 24 

·Srock aWards 

(38,138~) - 326 
Qsh dividends ., 

$.30 p<r .hare - -· (5,2';4) ~ 

Two-fu~ne srock split . 3,352 (3,352) 

Fo,cign cum:ncy 

t<arularion adjll$tlmnt · - - 158 
. Oeli:rrcd sa;cl( 

oompensation ""l""""' - -
Balanao, Fobrtwy 28, 1990 6,706 39,057 95,229 1,469 

Netlil<ome· ~ - . 19,648 

Er.m;i.., of-* opri- - 49 

Scoo:k """""" 
(65,240 ""-l . -- 684 

Cash dividmds at 

$.30por~ - - (5,281) 

Fonign Cllf:lli!ICY 

• translalion adjUJtmmt - - 1,553 

o..-........Mck 
~""~""""' - -

Balanao, Febrtwy 28, 1991 $6,706 $39,790 $109.596 $3.022 

' 

D<forml 
Sid T•totl ,. 

c...,..i· Sbttrto r,_, -· . hfltim' ' 
. Sl#d! ~ &pdl) 

$(10,135) $ (654) $96,254 

19.973 
.80 115 

(565) 

(3,489) 

1,535 

340 340 

(IO.o55) (879) 114,728 

- 21,545 

54 78 

144 . (470) 

(5,254) 

158 

625 615 

(9,857) (724) 131,880 
19,648 

• 73 122 

230 (914) . -

. ·(5.:ZSI) 

1,553. 

415 415 

$(9;554) $(1,223) $148,337 
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MOTES TO CONSOLIDATED FINANCIAL STATEMENTS· 

, l't'lodplosof Com " 11oo: The consoli<b.t<d financial statements include the .<rount'l of'the Corporation and. 

iu ·sub<id1nie$, All signifiomt intcro>n>pany aecounn and. tran<actic;>rn h>.\>t h<en diminared. 

T.-ladon .of Cooadln Crrreoq, The ocooonts of the Canadian subsidiary are tn.n,dat<d using the oxch:mgt 

"'res in dfect at the balance sheet date. Rc:oulr.i of operations are translated using the •V<r.lf!" exchange cares pre­

vailing throughout rhe period. 'in. clli= of unrealiz<d exchange = ll~om on tranSlating fordgn 'currency 

asset> and liabilities into U.S. dollars lU'C acrnmub.ted as the. cuntub.rive t11lJUlacion adjU$tlnellt in Wl:dtoldeu' 

equitjl. Reali:«d gains and. I= from fi:>roign cwtency transoaions =included in net inrome for rhe period. 

l'n11•ty, Plaot, ... lqoipaloot. Expenditu= for property, plant, and equipment and for renewals and. better­

ment5 that: r:xtend the origin~y estimated economic lives of asK~ are capitaliv:d ar ~c rdatoi cost Expenditures 

fQr ~.tcnance. rep.U($, a.n? other ~ewals ar~ d\argcd to apen~. Th~ Corpor~tion's property ~unts are, 

maintained, lilr the moir.part, in multiple ll>«t accounts. Gain or 1.,.,: is recognized lilr dispo$icions. For 6nancial 

reporciog p~. depreciation bas h<en provided using th~ ot>:>ight-line ,method over the .SrimaW usefulllveo · 

of the related _.., For income tax potpo...,, depreciation o~ <:l'nain""""' io oomputi:d using .q:elemred 

method.. !nl<f<'Stoom of approximately $2,780,000, $!,294,o00, and $738,000 for &c.~' years 1991. 199(1, and. 

1989, r7'pC:<:rively, have h<en <llj>illlliud in the cost of neW -· 

s.IIMIIKf ........,, The Corporation main$ cerr.ain ~ in it'S ill$\l.!lii1Ce pbn under variol15 

deductible or sdf-ituti.red p~. ~ fur clolms made •re recorded •t eorimated COSill as cu.ri'ent llabiliti<$. 

Reserves fur Cllcimated dolriu iru:urt<d but not yet reporl!:<i are recorded as del'errtd etcdilll. 

1-TUM. !~«>me ....,. .,. provided lilt ill itllrnll included in the eonsolldot<d statcmenis of income . 

..p.:n... of the period whon ouch it=~~ will be deduttlbiA: tOr tax p!ltp<>s<$. The principal timing dJII\,rences 

bctm:en S~cialmd = reporting .arise from depreciation, so £\wore development, and en~nmenw and other· 

11:11eM.. ACcumub.ted undl$ttibuted ~ aJ\cr = fut die Canadian lll!bsidiarf amounll:d o:> appwximardy · 

$47,000,000 11t February 28, 1991. No provioion fur Canadian wi~ldi.ng or United S\"=1 kderal income . 

= is ~. as it is IltllmgOIJlmt's' intention that dividends will be pald only undet ~'""which will 

not generate additional net ,.,. cost. 

'.,...Per Sloon. lltunint!.> pet common share .ue based on the wcight<d average number of~ oull!t:Lild­

i~g during ..clt year (17,795,91llbr I<i9i, 17,/28,232 fur 1990, and. 17,603.420 fur 1989). th.re is no 

mat<tiol dilution due to ourmnding :mxk opclom;. · . 

Hi.m>rical pet share data ha.ve h<en ""!rated ro rdlect the dfect ofa twn-ror-<>ne smelt split pold .in the lilrm of 

alllO'lhockdivldendon N~4, 1989, to.!wdtoldersofm:orde>Ctobcr 1~,19!)9. 

StattmNI Ill Cah Flows. The Corporation oonsidm wb on hand, eertlfiaw of c!epo,;r, and. other securirl.. . 

. with original maruritios of b. than 9(1 ru.y.; .. Cl.llh lOr purpose$ of the Slat!:menrs of otSh llows. The effect of . 

ch;,oges in.forcigq=hange r.tr<11 .on otSh ~is nor signifiom~ 

._ RMOII- The Corporation """rd. """"'""" ., ordet. ""'shipped. 
·• 

· lnventoriel ro;w., prima.rilyoflinish«<good.<. The method of valuation of invenrorio:s at h<i.nc. sheer d.b:...,.. 

.. fullows: 

At eo.. (last-in. lirs<-out method) 

At l..awer ofC::O, or M..rkc< (average~" m<thod) 

$ 89.344 

21,368 

$110,7ll 

.IP!JQ 

$-78,025 

19,584 

$97,609 

BR001552 



' I 

.I Mottl 

lllott-4 

II 
1-

I 

If the inV<ntoria valued on the L!FO medwd had been valued at first-in, lk""""' (FIFO) ''""'' th.<y would 
have been $25.819.000 and $lJ.493:000· ~ thao reported at Feb=;')' 28, 1991 and 1990, =peetivdy. 

' . ' ' 

Notes l'aytlolo -

Ai. of Febtuary 28, 1991 , the Corporotion had rogular do"""tic and furoign short-term line, of e<edir of. 

$70,444,000, with lo3ns ag.inst the>e bank lines of$10,000,000. In addition, the Corporation had $25,000;000 

of commricial papa ouutmding. The approximate average agg.<gate short-term borroWing and weighted avirage 
sliort-ierm int=st cosl> were. $46,754,000 and 8.4% in 1991, $40.\)44,000 and 9.2% in 1990, and $37.4l5.000 ·. 

and 9.2% in !989. The maximunuunount of short-term borrowillg during the year was $64,798,000 in I 991, . 

$57,914,000 in 1990, and $50,000,000 in 1989. 

Ar Fehtuary 28, 1990, $25.000,000 of oommCrcial paper borrowing was =lassified to long-term debt. basod 

upon available idinancing through the revolving «edit agreement discll»od in Note 4. 

To compensate its bank> fur the availability of short-term and long-rerm credit, the Corporation bas informal · 

agreements to malnt>in average cash .balances varying up ro 5% of the available «edit, or in certain cases to pay . . 
fees in lieu thereo£ 

Thelong-renn debt of the Corporation and irs Subsidiarie< at balance sheet dat<s WIL< as fOllows: 

&nim-Mt· 

. R<voivi.ng «edit agreein<nt 

Conim<rclal I'apu (No_t< 3) . 

Term e<edir agreement. 9.84%. un.«<:oied. payable in <qual . 

annual in.<mllm.nu fiom 199i to 1996 · 

Term «edit agr=nair. 10.17%, Wueeuttd, payable in 19,?2 

Term cm:lir agreement, 8.99%, un.«<:oied. payable in 1994 

. Industrial revenue bonda, 72% to 88% ~f~'s printe, secured 

by certain real ptoperty• payablei11 installmenrs ro !995 

Industrial i"<vcnue bonda, 7.25% to 11.15%, socurod by :. 
certain real pmpeny. payable in instO!lmenrs ro 1999 

Other 

. S..borJi""t<d Debt; 

Subo~ ilotc, at prime=· socurod by <..-.ain real 
·property, payobl< in insrallmenlll with balance due in 1992 

9.75% subonfu-.1 oinking fund debenture$, payable in 

in.<mllm.nrs .0 2000, net of~ debenture discount 
Cap~L=eObli~ .. 

8.51% to 11.75%, socurod by certain real property. 

payable in monthly in.<mllm.nu to 202Q 

las eurrent portion 

Net long-reiin debt 

24 Ulliwr Corpowztfo11 19!} 1 .Annu;:z/ Rqort 

19!11 

$ 55,000 

25,000 

16,667 

10,000 

·1o,ooo 

6,300 

7,340 

1,871 

4,805 

141.233-

5,702 

.$135,531 

$ 40,000 

25,000 

. 20,000 

10,000 

7,350 

4,950 

168 

7,540 

2,034. 

. 5.027 

\22,069 

5,870 

. - $116,1jl9 
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Manuiri<S of long--term debt for rhe- 6sca1 ye-ars <ruling 1993-1996 ,;;., ..,f<,Uow., 

•,. 1993 $ s:sso 
1994 16,470 

1995 . 7.250 

1996 4,120 

ThroUgh a revolving credit ~nt wirh a group of bank>, rhc Corpor.uion and its subsidi:uy, Van Water> 

& Raga. Inc., may boiww up to $85,000,000 at pru;,. <ate, certifu:a~e' of de-posit r;t\C plus 'lo% or LIBOR pl.;. 
7/o%, or _rhe Corporarion's oprion. The commiimcot,... reduo:d by $10,00(!,000 on March I, 1991, and expi~ · 

on D=mber 31, "I 993. The agreement also rcquin:> co"mpen$aririg J,olan.,. of nor 1.,.. rhan 5% of rhe outsrand· 

mg loan amount, Ot the payment of r..s in Ueu "'"'""~ aru! r..s of'lo% on unused commlltneots. . . 

At. Febru:uy 28; !991, cum:nt de-bt maruriries tomling $17,340,000 were class.ilicd as long-term de-bt based 

upon a.,Ulahle Snancing through rhe revolving credit agreement. . 

The long--term de-bt instnuncnts include pi9Vi<ions specifying minimum curtent ;..rio, rangibk net worth, 

debt/tangible net worth ru;.,., and net rangible assels/debt ratios. Under rhe most restrictive of rhe Snanclal.nuios, 

rhe Corporation's cunenr rario cannor fuii ·below 1.20:1 and rario of total inte=t bearing de-hi to tangible net 

worth cannot cxccc:d 1.30:!. 

On May 20, 1991, rhe Corporation entered into a Loan Agreement wirh a bOnk whieb provide-s $40,000,000 . 

of additional bortowing_o:ap.ci<y, u.:ougb Novem~ 30, 1992. On Ot"beforc rhat date, the Corporation antici­

pates tcnegorioring all of irs revolving credit agreements. The funds made ..,Uioble by the Loot, Agreement may be . 

used by rhe Corpora.k.n: for working capital and orher·genetal corpor.ttc purpnses .. 

On May ·20, 199!, the CorpoJotion amende-d i"' Credit Agreement with a bank allOwing rhe Corporation up 

ro 16 months.;, r<:imbui.e the b;,k lOr payments made by ir in oo~ecrion with lettcts of ..:.Wt issued lOr rhe 

bcnc:fu ·of holders of Commetdal Pape< Not<S i«u<d by rhe <:;orporarion. The cllix:t of rhis amendment was to 

convert Cornrnen:i>l Pope< borrowings to long--term de-bt. . . 

. - VWR Corporation. in connc:¢on .with it5 5pin-off on February 28, 1986, CQncifiues 'to guaiantee apprmd­

mar.ly $7,340,000 of rhe Corporation's subordinst.d long-rerni debr. 

Renml t:X.~, net of amounts capitalized in c:Onn~rion with equipment used in the development of the 

UVX 2000"' U.S. oompuru system, was apptolcimatcly $13,44,,000, $9,543,000, """ $6,613.000 fur 1991,. 

1990, and 1989. respectively: The Corponuion and irs ,;n,.;diaries Oa:upy certain leased.prtmises and lease 

. certain other equipment ~ that qnalify .S o:apitall.,....., as defmed in S~>.reoient ofFinanci:ll Accobnting 

. StandardS No. 13. have been capitafued: Thc'amoun; of such ;,.pitallied leasos included in property," plant;""" 

<quipmeot ond rhe related .ccurnulated amortizorion,;,.. $5,083,o<Xi and $2,980.000 in 199.1. $5,082,000 and 

· $2,756,000 in 1990. L=e.amorri=ion is included in de-pn:darion "'!""""• 

'Furuio !"inimum lease ~cnts :" ~fFeb~ 28, 1991, uncle< capital leas.. and non-a.ncelable operating 

.. leases, having initial lease rums of more rhan one y=. ate as&.u.,.,.., · 

"' 

,. 
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Y""'£Ming F""-J 2~ C.,itol ·~ 

{'I'how.,J, uf ""4n) u.s.. l.uJtS 

1992 . $ 740 $18,901 
1993 740 13.142 
1994 740 8,022 
1995 736 7,184 
1996 706 3,7!4 
Thc:=ft.r 4.852 17,259 

Total miniinum l..S. paymmt> 8,514 $68,222 

Less amounts representing in~ 3,709 

Prcscnt value of net minimum lease payments $4,805 

Tho p=t value of tho~ .. capi..i leo.o paymonu;, pr=ntcd in tho Fobrua<y28, 1991, balance shoot"' 
long-torln dobt. 

IIKimt.Taxes 

lntomo b<for<: provision for tm:s on 'incomo for tho years ondcd Februa<y 28 wos wmpo>cd of the following: 

~·Ja.u.m; 1!1!11 1990 19/lf/ 

Domc<tio: $l3,388 $27.779 . $24,932 
Foreign 8,257 8,253 8,925 

$33,645 $36,032 $33,857. 

· Provision (benefit) for """" on irux>tne o:>nsimd of the foUowing: 

{'I'how.,J, 'uJ a.u,,; 1!1!11 

C=t -'-

Fedetoi $ (2,1184) $ 3,601 $ 6,639 

State and l..ocal (234) 637 1,573 
Fot<ign 3,481 3.467 4,111 

363 7,705 12,323 

-Dd=d-
Fcdotal 11,345 5,i82 1.292 
State and l..ocal 2,263 !,558 413 
Foioign 26 42 . - (144) . 

13,634 6.782 1,561 

$13,997 $14,487 $13,884 

BR001555 
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Dd<m:d income tax<:s =.ult liom timing dilfu.ne<s in t,hc m:ognition of <ertain irems for income """ and 
~ ...,.,.,;, Plll'l"""'· '!'h...,..,.. nf rho.. dil!'eton<OS and the r.ax .&O.:r of w:h for the )'00!' ondt.i 

February 28 ~ ou folloWs: 

('l'ho~ of !I.IJu.) l!J!Jl 1990 . l!J$9 

Depreciation $ '1,!199 $2,557 . $1,176 

Sdf-in.<uraru:c 1'CSClVCS 487 677 136 

Environmental rc:scrn:s 2.128 1',297 649 . 
Acquisition ba.<io allooWons- ""' 96 42 (844) 

lnV1:ntoJy vollllltion 973 (212) (181) . 

s.m-e <kvelopment 7,680 5,414 616 

Smce income raxes (651) (647) (109) 

R=ivoble voltllltion (830) 

Altornative oninim""' ""' .,...,u, - (1.790) 

Conminer reserve 830 
Otj:ter-nit 92 274 118 

$13,634 $6,782 $1,561 

The ~ponying ~smtenients n:ficctolft.:ti111: tax rat1:5 nf41.6% in 1991,40.2% in 1990, and 

41.0%,in 1989. An ~ysis of the diffi:ren'"" between' the.. rat<:O '1"'1 the liedetal $!11WIQ!)' me iuet forth bolow: 

l!J!Jl 1990 1989 
('Thous4ndr of~) A"""""Ptmn~ ..~,..., ·r-· . Ammml Pmmt 

Fedcrol !»< at'$llltlltoJy ,.., $11.439 34.0% $12,251 34.0% $11,511 34.0% 

· State !Ues, net of liedetalr.ax benefit 1.339 4.0% i,449 . 4.0% 1,311 3.9% 

Rate diffi:rential fqr futdgn ino:ome 700 2.1% '703 2.0% 932 2.6% 

Other-n~t 519 1.5% 64 0.2% 130 0.3% 

$13,997 41.6% $14,487 40.2% $13,864 41.0% -
The O>rporarion'sfiodcr.d ilic:onu: r.ax ICIUI'Il$ are closed for the~ end«! February 29, 1984. and :ill 

ptior >"""'· 
In December 1987, the Ph.ancia! A=undng Standards Board (FASB) iss~ Silltemerir'No. 96, "Aa.ounting 

for ln«>me T._' ("Stan:ll>Cnt No. 96"), adOpting the liability mothod of ""'""mting fur ddi:m:d i.noo.n:Le ....,., 
In Doc:ember 1989. FASB further C011<11ded 6nal impl..-tatiqn of that pronounCODlOilt by twO>"""'· S111t<:mcnt 
No. % m~ be adopted by the Corporation no lam than the fis<al Y"'!' ending February 28, 1993. Under the 

. provision& of So:atoJnent No. 96. the Co.P.,rarion may r=gnixe ~·rmpal:U of adoption by ~ the prior 
>"""'' cumuia.m. .&O.:t of the new rules entirely in the>""" of ..!option or by «:Stating alllinancia! $111ce;nef11S 

p"'l!!"'ttd. While the Cupo~on c:u.mmtly doeo ~ cocpcct that ..!option ofSmtemenr No. 96 will signifi=dy 

· lmJl'l"1: the amount nf eamlnss ttin~ested in the business, ddi:m:d taxos will have 10 be adjusted ro tdk.:t liedetal 
' i.noo.n:Le r.ax pon:s in .&O.:t at t,hc time of ..!option and 10 give Offi.ot to tcmpomr:y difl'.:mu:c. fur which no ~ 

"""" bad been previously proviaed. . 
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Sttdt OpiiMs .. ·~ 510111 ,_. . . . 

The Corporation's Longe TennJno:;niv< SI!Xk Plw p.;,vide for the piing ro offi.,... Orui key ernployeeo of 

non-qua!ilicd ;v:dt. o_etloN, ·il>=dvt $rock opti<>nS, and ... uicted srock awards. Por il>=tivt ;v:dt. opti~ the . 
.,Ption price cannot be le;s than thel>ir market viduc: of the Common Srock at the date of gran~ Non'<jualilicd 

wxk options may be granted "' less than the IOir market value of the Common Stock.' Option} berome exercis· 
itbt. at tho .... of20% per yoar ~ two years after the date ,of grant; jUld c:xpirc ten years after the date of 
grant. Options may be """""'"'bl~ as detcrmi~edby the commi;,_e of the·Board tha; ~inisrem th .. Pl.ut. 
Rostticled StoCk Awards (RSA.) rnay.be granreil or sold ro officen.llfid key emptor-. RsAs may not be sold or 

otherwise disposed of during the .....J:,llihcd remicdon .periods, pmendr. five and six r,em. 
.During the Y""''• the Corporation granted RSAs of 68,786 shares ofsrock to certain key eJI)plor-. Tlie 

rnJ!l'ket price., t1v: dareofgmnmw.S $13.75. /u ofihc date of gran; the f.Ur ~value ofth'cs.~awards 
ror.alcd ~ $946,000, which amoWit has. been dcfcm:d and, along with thcl1:.\'llainjng dcfcm:d ponio~ 
of RSAs i_s.rucd in prior years, is being MDOrri:z.ed ro operation; over a six-yeu period At February 28, 199 I. . 
WIMDOrti:z.e<l dcfcm:d sooc.k compensation expense of .approximately $1,223,000 is classified as such in the 

shareholdeli eqUi,Y section of the Corpo,.rion'o balance sheet. . 

The committee of the Board of DirectOrs that adminis'"" the Plans may, at _irs discretilin,.detcrm!nc the 
nulnber of~ the pu.tcha.ie price, applicitblo vesting periods, and any ·other tcJ:ms of each option or' aW11J'd. 

Options and awards include p~ion li>r ~c ... tion of ~ch appliCllhl< vtmng periods in,the Mnt of certain 

~ns ~t may ,.,;ult in • change of control of me Corporation: . 

Under the Plans, a total o£561,152 sh'-"'1 were available rot grant at Feb~ 28, 1991. 

The k>llowing mble .~ activity in the Plans: 

Nrunb.ruf Nrmtlm•f N.,lmu[Shllm 
Sham, Sham, /lmriet1!tl A>Nii/6bk for F.""" 

llnh OpiUin S10<kA...,..., OpiUm rrr AUNUJ · 

Outlltanding. February 28, 1989 419;860 211,742· .272,208 

Granted · 38,138 (38,138) 

&..rci,ed (25,9<18) 

Cancelod or ""Pited (10,926) 10.926 

RSAsvested (30,138) 

Alno:.ndmc:.nt to Pl.ut . 500,000 

Oumtand.ing. February 28, 1990 382;986 219,742 744.996 

·Granted 121,220 . 68,786 (190,006) 

Eor.ctciocd c26.3n> "-

Cana:lod or .iKpircd . (2,616) (3.546) . 6,!62 

. . RSAs vested (10,476) ~ 

Outlltmding. February 28, 1991 475.219 274,506 561,152 

~atfebruary28,!991 216,11~ 

!'t~M.I'IIIt 

]>,;.,. ilm1gr 

$3.81 ::- $ 9.97 
12.69- 14.56 

3.81- 5.91 

4.19- 8.~ 

3.81- 14.56 

11.20- 13.75 
4.19- 8.72 

8.72-. 11.20 

5.50 

3.81- 14.56 

· The Corporation and ito ouh<idiaries have pmion plans covedog substantially all einployee:l, excluding those 
. empt.;.y<es oovercd by unio..,;.~ operate plans. indopcndcnt of th~ Corporati<ln or i111 ~ ... Nonunion 

~ . 

.. 

BR001557 

' 



" i 

, .. 
,. 

' .. 
dom."""' pensi¢1\ btrt<!ibl ""' bu<d on Y"""' of =dio:d oavicc' and the ~~ five-y= """'"&" <XImpensati<>n. 
O?ntributiorn to the plan .... baac<:l. on the Pwjected Unit~· ~ funding memod and .... llinio:d ID 

amotu:~u dutt ""' c:urrendy deductible l<>r wt pwi>o.cs. Contrihuclons are in...,d.d to provide l<>r boneAt< 
• · attributed to servia to date and bendito o:xpe.:ted to be eamcd during the plan >"""• ba.<cd ort the pwj«o:d final . · 

"""'"E" eompensatio"· 
Total pension expense (<.ll:doding ~nion-spoNorcd, tollecclvely bargained plans) W>S $3.435.000, $2,7!0,000, 

and $1,878.000 in IUa1 yous 1991,,1990, and 19S9 •. respectivdy. 

The following table octs forth the domestic plan's fufidcd sw:w and amount< tocogniud in the Corpomion'• 

con5oUda~ balanO: sh..:t.l at Feb-Y 28: ' 

(T~uftiDII.m) 

Aetuatlal'prescnt valllt ofbeneAt obllpoom 
V_,j' 

Non-vested 

Aecumulmd benefit obUgation 

Pwj«o:d boneAt obUgaoon . 
Plan ...;,Ill at f.Ur val~c 

Projected beneAt obllgaclon hi """""" of plan ....u 
Un~ net tr.lllsition obfigation 

Unrecognized prior. IIOlviOe """' 

Unto<.agoized ru:t lo;s (plan change; and.actuaria!IO!il<e$) 

kaucd Pcmion <XI1Ito included in ~ po.yn>ll and other 

liabiJitie~ in me Corporuion's OO!l&O!idatcd, ~ce she<:t 

Net MM!!$tic pension ~ lru:hid .. the following component!: 

Suvi<Z oost. (bcncjit$ earned 9~ng !he tisci.l Y""'l 
Interest <blit on projo:aed benefit obligatk>n 

. Adual rctuni on plan .-.. 
Net omotthation and dc£err.l 

1!1!11 

$36,945 

894 

$37,839 

$48.507 
(37,237) 

11,270 
(357) 

IS74) 

(8,781) 

$ 1;558 

1!1!11 

·$2,069 
3,808 
(2,867) 

. (210) 

$2;740 

$32,116 

332 

. $32,448 

$41.060 
(33,495) 

7,565 
·(390) 
(707) 

(4.918) . 

$ 1,550 

J!J!)() 

$1.724 
3.416 

(4,147) 

1.377 

$ 2.370 

The rate of inc:r:easo in fumre <Ompenoation levcl;, and tho expected long·\.:tm· "'tc: i>f""""' on plan ....,. 

.....d in detc:nnlni.ng the ac:rua.ri.<d P""""' value ofthe p..;jo:aed benefit obllgatiom wmo 6% and 10%, ""'!""'" 

· dvely, 0$ ofMan:h 1.1991.aod 1990: The .wcightc:d ;.~ dleo:x>unt ~ .....d \'10$ 9.5% and 1;0% fot 1991 and 
1990. mpoc~ively. The nw~ vaiue of......, which ~~ pr~y of c:a&b. equivalonm and equi<y 'securitios, is 
;u !'Cported by the trUStee bonk serving the pension plan. . 

Certain 1<\DPloycc;, are oovercd under union"'!''il&Otc:d. oolloctivdy ~· deArtcd boneAt plans. Expenses 
fur l:bo!e plans"""' $743,000 in 1991, $~0.000 in 1990, and $607,000 in 1989, .. dctemlincd.in """"rdance 

. with negotiated W>or oon=. 

29 u.;,.,. Corpo,..n'm 1!1!11 Ann..t &p.r1 
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Provi&ioiU of the Multi-Employer Peruio.n Amet~dmmr.s M.r of 1980 «quite paniciparirig employ= to 

ul)un~ a ptopotrioMI<o d.u. of • multi.;.,ployer pt...'s u.o&rukd. -..d. h<ndia in the mont of wit:hdr..wol 

fn>m or rerminotion ~f suci. pt....' lnfunnation cona:tning the Corporation'; d.u. of unfunded. ~ bendits is 

not available !Wm Plan adtnini.ttro.ro,., .Pmvkin~U of the Att may hav~ the effect of incteasing the levd of 

oofitributio .. in futute l"'"'$· 

Employee::; of the Corporation's fo.eign suh.idiafY ate ~ by a pension pt.... Commencing in 1990, the 

Co!pOration was "'l.uit<d ro adopr cm>in aa:ounrilig changts regarding ilili>re.ign. pt... under Financial Aroount· 

· ing SW'Idud& BOard $"""""""'No. 871 with no sigilificant impact on fiscal year 1990 pension·...,.,.;.,. ~-
. .Uyoomputed """""' h<ndia ~pt... asiets by $1.700,000 at Pc=iber 31. 1990 .. Plai."""'"' ~the 
actuari'auy computed -..d. ·bcn~6~ of the pJafi by $519.000 a.r ·D«=ber31, 1989. Pension .. j,....: undtr d)e 

.li>re.ign plan_, appt(lximately.$695,000 in fiscall991; $340,000 in 1990, and $234,00P in 1989. 

The Corporation provides cermin health care """""8" ro pensionc.. and survivors. Subsnmri.Uy all of the 

Corpomtion's.cmploy= may beoomc digiblc lOr tho,oe benefits if they .reaclt rerin:mcnr oge while orlll '!c"'>rklng JOr. 

the COrpora don. n. ... bcndl .. .,. 'rubj;, ..; <\educriblO., copayment provisions, aWl other llm.hadOns, The 

Corporation may a.rrumd or cliangc the plan ~Odi.,.Uy. The ""' of dtcse bendits is t<dJgnit<d as ~ as 

. • clai.ms ...., p:.Jd. Cost> incurred Uruler the p.IO(!Illlll, were not aignifiant fbr the cum:nt. ot prior l"'"'J· · 

In D=mber 1990, the Financial Aroounting S~ Bow i>!Ued a n~ 11"l1<\.....l on ~unring fi>r poor.· 
r<:ili=t benefits other tiW! pwio ... This new~ ""Ju.irfs that the expa:tcd oosr of the;oe boneS" mu.<t 

be 'clw:gcd !" <otpense during the>"""' that the cmpl~ =dcr sl:rvice. Tbe Co!pOrarion is required to adopt 

then~ accouoring and disclosw:<: !ulco no* thao B.,;c;al ~ •rtdmg February 28, 1994. · 

· the Corporation has not do;tmnincd When it will ad<opt the new ,,.,;d....,{ or if it will adopt du:_ new aa:ounr· 

ing methOd prospc<tivcly or by teeo~ a cumulative catch-up adjustm.cnt i.ri the year of adoption. H~. if 

the Corpoiiltion ad<op" the •tliJ)<Iard prospc<tively, the annual .-xperue is "'~ oo be appl\?lllmarcly 

$1,000,000. Alremativoly, if the Corpo .. rio~ clc:c.. the =nlmu!ative caa:h-up method, the result~ ~ted to be . 

a o,.,.rimc .-xpen11< of appl\?lllrruately: $4,000,000. 

·· Beaw.se ·of the na~ of its business, the O.rporatiQn is involved in num..;,U.. o;nUiiCttl.ill, prodUGt liabwo/. 

~ publk liability wcs and doinu. The liabwtico fOf injuries r.o petsaN or pi'Openy a.re lToqWlndy oovet<d by 

liability i.nsuranco and ibc deductible and sdf-ka.umi potrioru of meseliabllirics! where applkable, have been . . ' . 
~ in th= tlnanGiaJ smwnen,.. 

The Coi)I,Ofarion or rdat<d entities haW! been i::on""""" byvarlou.s ~nmental ogenc:ies ~ng potential 

liability fur a d.u. of tho ..m of dcanup of twleJ'Ity·t'WO ...... "-di.lposal of recycling <i"" with .n.g.d .;r . 
. o;nfirmed co~IM'ii~ $0U and/or gtOundwmr. Wiili regard m scVcral of th~ <iw; the ColpO,.:rion has · · 

- :--.. ' . . 
denied liability because of an aboc:ru:o of any wnl'lc:dion between the Corporation '" rdated entities and the"""" · 

disposal or rccycli~g site. At ;;;~ fi!>;S which ~ $OO>e .n.g.d ~ ofan OSIIXiarion b'""""" ~ Cori>om· 
don or tdate<f.entid .. and the wosto ~ Or·ricyding site, thoCorporation is consJdacd a tk mm/mis, or srmoJ1 

qua.ntiiy, "~rially ,;,ponsible party. • . . . , 

Sev="""' owned. previo....ty 01VIIcd, or leased 1i"" of-the O.rporation ate o.trrencly undergoing rerqediarion 

cffuru o; arc in the.proc.ss of ..:cive review of the need fbr potential temedlol c:ifom. Some of these d!O..,; arc 

being conducted pu..uanr to governmental pr<><:ee<lings or invesrigariohs. while ntbe.. are be.ing oonduct<d 

voluntarily by the Corporation, with appmpria~ state or tideral agency. oversight and approval 

.. 
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The pot<nci>l .,.,.;,. ..dan:d to ouch matt<:~> and the poosible u;,_paa· theroof on fllnu-< opcr.ttiom are i.tncenain 
due.,;, the ~ty o.i: to the """'nt of pollution at particular sires; the complexicyof gov=uneno.llaws, bodt 

>tal<: and fcdcr.d,_and their intt:ip.-tion~ the-amount and timing of cxpcridi~· the impact of~ 
. alto~tt~nv< ~Iogie< and doonup m<thodologie<;;1•• avail•bility ofl~ O>Vtr>ge and/or indc:mcity 

agr«m<nrs for a ponion of <lOri:lin ~f those matters; the questionable l.Vd of the Corporation's in\'Oiv<n~ent at 

certain sittsi and the minimal amount of the all<g>::d contributions by the Co~ration to other sire<. . 

B...:d upon dte P""""'dy availoble infunru.tion, management does not belic:ve.that the Corporation's .!t= of 

responsibility fur the· above ~t:tefs·will have a matuial adver<e efli:a on the Corpo,.tion',linancial position or 

·oper.tti~ns. 

The Corporation main.lllios an i"'""'"ce pt<>g11Un (if high deduetible policies designed to prm:ecr against · 

<:a1>$crophic losses, including <.<rlllin envimnmentall<><.«.<. R.e.ervd are proVided in =ordance with generally 

:w:;t'pted ao:uunting printipl"'i fur the probable and cstimabk I= that arc uninsured by reason of d<dw:tiblcs or 
· exclnsions in the variou.~ iiU\lmlo: policies. 

Given the Corpora~n's role as an indusr:ria!'cbcmical distribumr and h.ndler of~""' and po.tcntially 
ha-.t.rdow; Wll!lll: matctial:;, compliance with envimomeno.llaws is exp<cll:d_ to coriciouc ro lrnpoc< the 

Corporation's opeNnO,M. For th< ~-ended 1991, i 990, ..,d 1989, the Corpor.~tion spent app~ 
$5,127,000 and $5,767,000, and $2,912,000 ~vdy, rekting,to environnll:no.l mattm fi;>relcccivc aetions 

and ro co.:nply with li:d<tal: state, or local cnvironmentill regulations. Of the amounts expend¢<!, $4,039,000, 

$4,.w6,000, arid $2,584,000 fur 1991. 1990. "!ld 1989, mpeeriWy, were charged "l:l""'s< enVironme.no.I.,..,ve•! 
and $770;000 and $904;,000 were capiaillzed !Or 1991 and 1991), ~Y· At February Z8,1991 and 1990, the 

) . . ' ' ' 
Corporation bad"""""" ror environmental matmrs of apptQXimarely $5,417,000 .at>d,$6,928,000, ~· 

The Co!p0111.tion h .. filed a lawsuit against app!Wcim•tdy furty·five insurance companies-~ recover under ' 

prior oomprehensivo genualllabilil)' policieS fur cleanup aetivi~"' ac ~ous ~inpanY owned or Lo!sed, and dti~­
party sires with which the Co!pOtatiori i$ involved. To dab!, •izabL: oett!cJ:nen11 with a nUOJbct of those insurance 

compani<s have been obtained. 

Two lawsllil!l in che U.S. Dimict Courts in Florida have~ filed ll(lllinst Van W~!m {lr. Rogc"' Inc., a wholly 

owned ouboidiuy of the Co1p0racion, ond """"' other ddl:nd..nts. The oomplain11 .n.g. violations of st.i.te and 

li:d<tal anti~t laws in conneetion with tbc sale of cblorine to municipal entities in the Smte of Florida. &.eel on 
Van Wal>irs 8c Roga:s' share of the dtlorinemarmin Florida. and· based on inli:"mation presently known to_the 

Corpo ... tion, management beUi:YCO that arty~ thar migbt he~ against Van Watc10 &: Roga:5 would. 

not have a material advwe efli:a on the Corpotation'slinancial pooition or o~tiom. the Co!pOr.ltion believes 

thc suixs oo be without tn<rit and i$ vigoroll$ly dckt\ding apiM th""!• 
At February 28, 1991, the C>rpomcion bad !etten of etcdic ourscanding rotalilig approxhnarely $43,600,000, 

whicb guarao~ various insurance and firutncing activities. Thosc aro automatically "'new:able each yoar. 

Univar Corpor.ltion o~resin only one industry segment (cbcmict!' distributi~n) in both the Uni!lld Sratt! 
and Canada. Operations in Canad>. included in the oonsolidall:d swernenm, <:<tnsisred of the fullowing: 

~ •f J./km) 1!1!11 1!1!10 l!Jil!J 

Sales $198,219 $196;512 $194,!02 

(')pcnting income . 7,208 7,559 8.252 
ldentitiahle ..,.,. 79~ 70.758 65.3% 

. D<preciation and atno!tization '"'!"""' 1,136 1.123 1.054 
Capital cqxnditlll'<S 3,938 1,464 2,882 

31 Unjwir C.rp~~ration 1991 An1fU!1l &fort 
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On O«,ember 21, 1990, the Cmporation ahnouru:ed that it and l'o1<hoo<i Holding N.V. had entertd inf!'l 

nc:&otiations with Beijer lndustri"' A.B. of Stockholm, Sw.den, rego.t<ling the poter&tW acquisltion of the Indus­
trial DistributiQII G .. :mp oflleijcr lndl.l$ttko A.B. On Aptll4,. 1991, the Co'l"'mlon announo:ii that an agn:<" · 

mont in principle had been""""'-" whei.by a new holding company, Uniwr ill)rope. wbuld bo funned ,m;,ug~~ 
th. combined im><Stmeni by th. Corporation, Palthoed Holding N.V .. and lleijer lndusm.,. A.B. to """"~te the 
p~ of the Beijer Indust<hd Di.<trlburion G..;,..p for • total putd..... prlc:. of oppioximotdy $54 ,m;;,.,, The· 

Cf>tpomlon's thate of die ownmhip ofUnivar Europe and therefot~i im portion ~f th. p~ price will bo 
51%. Closing of the p~ of the Bcijct Industrial Distribution Croup will he delayed'.;,,;: r..:cipt of approval 

.of th. llarulaetio'! by the Swedish government. 

. ' 

The Corporation, also announced, on April4, 1991, that i< would fund the Uniwr Europe traruac~on through · 
the sale of 1<900,000 new thar<s of ....,m,on stock of th. Corporation <o 'the Dow Chemical Company for a 

total eash consideration of apprnxi~ $30 million, malting Dow an o.:mer.of appro>imatdy 9.5% of th. · 
Coq\oration'o .han:$ b) bo outmnding. 

On April 10, .1991, the Corperarlon acquired th. disuiblition ..,.,. of Mathieu ·Corporation and rolated 

subsidlarios fur a purclwc: piicc of $9.754,000. In amru:etion with th. acquisition, th. Corporation =cived 

....,. with an estimated value of$12,205;000 and ~ed li:.lbiUties lOtaling oppo:xdmotdy $2.451,000. 

. 
. Gross Mugin 

NC!Income 
Net Income pee Share 

Fisal Year 1990 

Sal.. 

G""" Malj!in: 
Nee Income 

. Nee Iru:ome per ShaJ:e 

$36.2.061' 

52.596 
5,746 

,32 

$359.618 
49,215 
4,715. 

.27 

.-

$362,102 

54,063 
5,732 

.32 

$353,931 

51~406 
5.655 

.32 

$3S3.104 

50,946 
4,569 

:26 

$348,048 
51,301 
5.7S8 

.32 

$318.%2, 

53.o48 
.3,601 

.20 

$317,267 
53,8()8' 

5.417 

.31 
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MANAGEMENT RESPOMSIIILITJ FOR. 

FINANUAL IIATA 

To ~ Sh=ho~ ofUhivat Coq>Qt>tion: 

The nianaganmt ofUniv.r Corporation has 

p~ aru! is =poruiblo fOr the integritY aru! 

&irnoss of the financial "'"""''"us aru! other financial 
infOrmation pl<S<Ilt<d in this annual ~eport. Tho: 

Slal<lneot> hav<; b«n pn:pa=l in a«»rdancc wit!> 

gmcrally a=pr.J accounting principloa and. ro the 

extent appropriate, ~elude am.ounU based on 

- manag<menr's judgment and/or estiinat<O. In oxder ro 

·disdurg< ii> ,..poruibilitie$ fOr th ... financial 

statements and informari~ manag<ment maintains 
a=unring sy;tcms and rdat<:d int<rnal controls. 

Th<sr comrols ""' <loaigri<d ro provid< "':"'oablo 

,ass\Uilllcc that transaCtions are properly ainh9rized and 
r«onkd, that a.<s<:n; ""'sakguirnkd, and that financiai 

record.< .,. n:liablr mo.intained. The coneept of 

re3SOnab'k: assura.n.ct, however, incorporateS an 
aclmowleolgm<nr thar tho COS! of a control sysn:m 

"'""'be rdat<d ro the benefits d<rived . 
. Univ.r monitor> the~ of aoo comp~· 

- ana: with it> conuol sys~ through a full-rime . 

internal audit program. 

Manag~ent has reviewed tho I'<COirim~tions 
ofboth the int<rnalaildiror> and of Arthur And~ 

. & Co., and has ttSponded in whar we bdl ... ro be 

appropriat<: and cost-drective ways. 

The.Audit Commir= of the Boatd of Director$, 
which is roinpnsed solely of outside diteetors, <=;"' 

periodically with Wnagem<llt aru! with ""' int<tnal 
and independent audirors to toView tho quality of 

REPORT OF INDEPENDENT PUILIC 

HCOUNUIIH 

.To the Shat<:hotders ofUniv.r Corporation: 

We have audit<:d tho accompanying ronsolidat<:d 

bal.u;« oheet> ofUnivor Corporation {a Ddawan: 

.corporation) and sul:..idiati.:. as ofFebruary 28, 1991 

and I ?90. and tho rdat<d oonsolidat<:d S~at<:men"' of 

ineome, shareholde..' equity' and ca<h llows fOr eaeh 

of tho din:e years in tho period end<d February 28. -

1991. These financial stan:ment> =the ra;ponsibility. 

of the Corpot>tion's manag<ment. Our responsibility 

is to express an opinion on these ruiancial sracemenu: .,_ 
. . ' 

hased on out audirs. We did not audit·the 6nancial. 

· . stat<:mems of th~ C>rpotarion's wholly owned 
Canadian sul»idiaiy, which statemenrs rdlect _....,. 

and """'".., constituting app..Oxirnat<ly 15% and_ 
14%. respecrivdy. of tho oonsolidat<:d rotals. Those 

slatCfllcrit> were aiidit<:d by other audlrors ~=-_ 
report has been furnished to us and 0~ opinion, 

in~f:u ;IS lt .-data: to the amount5 includal for the 

subsidiaty. is based solely nn ""' report of""' <>t:her 

auditors. 

We. cond.ucr~ our a.~&11: in acxordance with 

generally =pt<d auditing Slalldards: Those srandatd.< 

requin: thar we plan andperfurm tho 'audit tO obtain ._ 

reasonable assurance about whether tho financial 

· s_tan:ment> an: fiee of ma'"'ial misstatement. An audit 

lncl'udes exam.ini.n& on a ~t basis, ~ mpport­

ing the ""''"""' aru! disdo.<u,.. in the financial 
swemenrs. An audit also inclUdes ....,.;ng tho 

accounting principles nsed and significant estimat<s · 
made,by m.n.g.:men,, as well as eviduaang the ovota11 

financial reporting. tho operation and devdopment of . financialsrat<:tnODt p=enration. We believe that our 
the int<tnal control sysn:ms, and the work ofint<tnal audit> and thcrcport of other auditors provide a. 

aru! ind<pendent auditors. reasonable basis fur OIJ!' opinion. 
Tho: independenr·auditon and also the internal In our opinion, based on Out audi .. _ aru! th. l"¢tt 

audirors eaeb r<gularly tnert wit:h t:hc Audit Commit. of other auditor>, the finandal statement> ..fut<d to·-

t<:e without the p=ee of any other patties. abov< preSent f.Ui!y, in all material ,respect-'. tho 

financW po>ition ofUniv.r Corporation _aru! 

subsidiaries as ofFebruary-28, 1991 and·l990, and 

N'1<0loas San>oom · 
Sm;mo v ... Prn/Jmt 
FU....:..mdA~ 
(Chi<f'J<;.-ut/ OJ!i-) 

Guy E. Pruitt 
Vta Prn/Jmr 'imJ T""""" 
(ChiifA«<HUUi<g Offi<tr) 

the resulrs of their operations aru! thcir cash llows fOr 

each of tho thn:e years in the period emlod February 

28, 1991, in confunnity with generally. accepted 

_ ao:ounring principles. 

Arthur Andenen &; Co. 

.- ' 
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FIVE-YEAR FINANCIAL' SUMMARY 

For tkFoo.J y.., EnJ.J FJ"""'7 28129 . 
. ('J'!.nw;,/d, of J.llmt, """' p<r ""'" ihM) 
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() y.., uJ JatUm"' 
Dir«tor ufU•""" 
Corportllion or m 
prttk=.r 

1 AuJir Cr:nnm:~.'tttt 
' eo..pm.,.;.. 
~ Committ« 

J /i:acutiw Committn 
,. N•.,;,.,;"'f 

OJmmittH 
'" &til'eiJ""t PJ.m 

Committu 
• Public Policj 
.Um1mi~ 

IOARD OF DIRECTORS 

'"""'H. ww..: 
(lfl64)" 

"Cb.iiman . 
urn... Corpo<ation 

'"""' w. Bmuml (1986)"' 
· Pr«id<nrandChiefExeoum;.;om,:, 

Uni\'3I Cmponu;ion ' 

H. P. H. C.ijm (/986)' 
Chainnan, Managing Boan:l 
P.kh.,ed Holiling N.V. . · 
Chemical logistic 5«Yio:s 

· llidkttJ E. Engtbmm o984J" 
P=id.nt orul Chid'Execucive Officer 
Momentum Distribution Inc.· 
Indw~ dll;ttibution-

Mark W. HDDp<r (1986)' · 
Vice President 
Pakhocd Holdinc N.V. 
~icd }Qgi5tic, sc:rvi«:S ' 

Curtis P. Undky (/984) "'' 
R<tired Chairman of the Bo..d 
PENWESTLTD. . 
Gtain pm=ing 

N. Sl<wanllsgm (/990).!. 
Senior Vio: Presitknt · 
Uniwr C<>rporarion 

RobmS i~Dp>(J970i" 
P~t 
Lands-West, l~c. 
~tionlll teal es~te development 

AnJn.w V. Smilh (1982) u' 
R<tired P"""""r 
U S WE.ST-Communicuions 

· Td=mmunio:.tion. 

WJJJ.m, K. $trttJ (1975)" 
l'....;dcnr 
The Omom Company 
Mwhr<>Oiil SJ""<" .orid dl.tributo" 

Ni<D""" J.r y..,. (1987)' 
OWnnao-Execuci ... Boan:l 
HAL Holding N.V. 
Invaunena: 

G. Vtrh.ogm (1986} ~' 
MaMgiqg Director 

·l'iokhtJod Holclinc N.V. 
Chemical logistic ,.rn.,. 

EmorituS 
M.M.Hdl't'iJ 

_. 

OFFICERS 

'"'"" w. &nw-4· P....;dcnt and an.fExecucive Oflicer 

N.SI<wanRogm 
Senior Vice Presidenr 

&v.mA. Catn 
S~nior Via: P~id.e:rit-S.ili:s. Markering. 
.and M=rial Man:og.ment . 

DkkA. D.wis 
Senior Vice Presi~nt-Ope~t:lon$ 

]"""' L. F!.tth.r 
&nic# Ykl! P~~t-Environmcntal 
and Corpor:lCc: AffiUu 

. Ni<Diiuu Sa"""'" 
Senior V 1ee Presidtn.t-Fina:nce. 
and .Administ:I'ation 

William A. I!utf<, 
Vice President, Genu.l1 Courud, 

· and Corporate S""""'Y 

AP- C MCN<Ight 
N'"" P=id<nt 
P~t,-Van Watcni & Rogtn Ltd. 

DaviJ c. G'""Y . 
Vice Preslde.nt-Hu~ ~ 

Gmr E. Pruitt . 
Vice President .JDd. T~ 

Gumtn' Zimmer 
ViC. PI<Sidcnt-Engincering ·-

., 

-. 
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PRINCIPAL ·OPERATING UNITS 

v.w .... , .......... 
GmmdOJfi= 
1600 Norron Building 
801 S«nndAv<nU< 
S..tde, W.WW.gron 98104 

Aft<r Septmtbtr J. 1991 
6100 Caritlori Poiiu; 
Kirldand. WA 98033 
(206) 889-3400 

Offi=: 
]"""' W. Btrl14rd 
Pn':$idcnt 

·&wmA.c-
Senior Vice-President-Sale&. M.arkeci.ng. · 
and Mare:riaJ M<~.n:~gw:mciu. 

Di&k A. O.vil 
St:nior Vice :Prcti~en.t-Operations 

Jam" L. Fl.tcho . 
Senior ViC( Pre~~ident-Envirop.rru:nta.l 
. .00 Corporate Al!airs 

Nicol= &t-msrnn 
Senior Vice· Pmident-Fin~ 
a.od Adminif.tradon 

, ..... F. Lttiy . 
~onal Vke Pmidom:-Nor<h<:rn RJ:gion 

. llml s. Nugmt . . . . 
Rogional Vlcc Praidcn1>-Wa""n Rogiori .. 
O.rwi• H. Simpson 
R,:gional"Vi"" Pt<OOm...SOurhem Rogion 

W"Jiimo A. Stain-
VIal Pl'tSiden~ Gmeial CoU-Illid, 
""'CQrpo- s.:.-.ry . 

No,..... R. EJmrmm 
V10: Pt<OOmt-P"" Control SuppU.. 

Gmdd R. FittMr 
V"" Pk.<idonr-Mark<:rlrtg 

O.vid C Gmb;J< . 
Vloe Pmiden,..Humon .R.ut>w= 

DanMIM<Gbl.i/1 
Vl« P~«idont-Los Angela lloWn Projo<t 

G•ry E. l'ioitt 
Vi~ President and Tr~wu 

Gumtu Zi'"""" . 
Vloe pfO<iden,_Engineoring 

v. w.n.s u.....,1.111. 
GmmdOJjktt: 
P.Q.Bw<2009 
V~. Britiili Col~bja 
Canad.o V6B 3R2 

Oj}km: 
Albtrt C. M<Ntight 
Pmid.Mt · 

P...t H. H""fi> 
~utivt;: Vir;.e v~l;$ident 

H""' Walm-
Vice Pt<OOm>-E.lmrn <:.nada 

R. Keith Yardky 
Swotal)' 

Willi4m A. Stain 
Aai.<lllnt Scc:rttlliy 

BR001565 



BR001566 



·,,' 

.~ . .:­
·.·:' .. 

.'"' 

···,, 

'' . ' ' ~' 

BR001567 





·--------------· ·-·---.. --~~-

·-----~-~--~-- -~--------------~-----.. -··--·- ·-·-·-·-

----···- ,_ ....... _., __ _ 
~---- .. --~ > ~-FL"~tL=-.. .... ~~~-?~ ('J? )_,~------- _ ..... 

-- ---=-~~ ..... ~ 8:----~~---
--- --·---·--·-·.. ---.· ·-'"--·,.....i':s,w.!J ·2J . -'3... -#- ~,__--_ ____: _____________ ,., ___ --· --

=:-· -===-=-=:-~~~~-~~--:-~ 
. -- --··---............. --... ----- .. ---------- .. ·------~- _Rp ___ .. .,__~_ .... ___ ·· ___ .. 

·--··,-··~··~- .. ·-·-------·--···-r·~---·--·--------~--------·~·-····----·-·-·····--:--·--·~--~--~·----~----·-· ··--· ····----- ------------

------------------------- -----------. _________________ , ..................... ____________ ------- ________ ........... .. 

BR001568 



--·---·· .... - ·- - --- _.::)_}_~ . "·" ~---'.!> ~ a.,, . ; r? 
........... _ ........ _. .................. -- ~.$~.:..---=..~!/':':.. .. ~-~ ..,..,~..:. .t. ... v._~---------

·-·· ..... .;,_~ .. ::4: .. ~!':::-~ ' ~--::!!:·d"~-"!:=:":......__ 

........ ~ .. ~ ... --'-~!!._; :&::: ...__., 
. _,_ .. _ .. ___________________ _ 

-~---------· 

·----.. ---·-··----.. --.. ·-----

.... , ___ ,. ___________ .................. -------------·--- ,_,. ___ _ 

, .. _____ , ________________ , 
........ ________ ...... _ ... ____ _ 

.--. ..... _ .. _,..,.,__,,, __ ,_, __ ,, ~ .................. ~-·---

............ - .... , ____________ ............... -···-- ·-·-··-----.. ---.. ···--------·---

--·--·--·---·-----·-----.. ·-···-------·"'--·····-·--------
..... _ . ------· _______ .. ________ ............... --......,.----z-'-1-· .{ ___ _ 

__________ , ___________ , ....... ,, _______ .. ___ , _______ .... - ·------·-

·-·-----·---------····----···---·------···-··-·-·- ,,.. ______ ~ ··-····· 

BR001569 





---··--·-·--------·-·--- .•.. -------
- ... - """'a==~ .e.= .... -? __________ ----------------·-··-·-- .. ·-------------------

____________________ _:_..:G- •. IJ...~~~~d,,.~tJ~~l-4:-'_/9 '1P ______ _ 
~ . 

-------------------·--·-· ~ -------·-·-··.' .,, _____ --------------------------------
• ·•·w~,.·~~ w ------------·--- ----· •••• , •• ,, -··-·---·--- _ •• ----~-vr~~~~~-

_ _____:,___ _________ , _____ . 
-:--·------_____________________ .___.,. _ _' ___ ~~-~~-4--~-·-dk dJ 

. ' . . ~ 

............. _____ ,. ___ _ 
______ ., _______ ... ________ .,_,. ____ _ 

---------.. ---------------------------"-·----------· _____ , __ ,. _____ _ _ __ ,_ .. ________ _ 
______ .. ____ _ 

-----------------·-· ,. .. ,. ____________ ....... -----.. ----------

_______ ,. ___ _ 
_______ .,_ ...................... -----------------------··---

____ ,, __________ ,. ___ , 

----· ------------ .. ·----------·----------------------·--·"'"'" 

_____________ , ____________ ----- ------·-- .. ----·---· 

----------------·------ """-··- ·---· ------·---------------··------.. -·--·· .. ------· 

BR001571 



;_~ j,._~~-£"-:u}I/P-
-- ··-··-·-·-- ..... ,_, __ ,, ____ , ______________ -----:-!?_t_p ~ _1/?=_~~~:'i.£~-::1.-------

-------·--

---- _, ______ _ 

·-- -·-- .. ---··------ ... -----~--·--- .. - --·--·------------- ----

····-·--~- -·------~-~- ··-- ---~- ~-···--- .. ··----~--~~·- ·······-- ··----~-·-~-------------·------------·-

·-~---------··-·-------------··------
·------"-··- ·------------

--------·-------··-----·-- -·--------- ··-----

BR001572 



··- ---· ~~-- ~--=-4~.~~ ~~---~ 
__ L/---~--~~~~ .. ·-·--------·----- -----

----~-b_/i. __ ~ h -4-~~·-~·"~----·- --------

-·--·------- --- ------. ---

- --------· 

---- ~0) "i!-.=~~,Z,_ ---~----, .. 
--- =-~~!/:~...;::::;:__;;..___-;:__~,:..-~~~~ 

-----= ~~~7:4#: 'C)-·_..,._,()~=-------------==~~=--
···--- i.~6-'-------~;- ~---------- --------
--~~ ~-.,.-~ ~-: ij_'r_i,.~ )_----~-

------·· 

___ -- ~--. --7 ------ --

----?J-=-~- ·-------------
---

----:------

--~~-----~----- ~ ~-

~---·~­··~--·- -­---------

~~···-­- ---- ---·~­·- ·-~----------·· ~ ~----

---···· ---------··~-

-~~--- ------

''"-···-­---- ----·-----

------

-

---~-----

~-·-··--··---_-

____ , __ _ 

------

- --------

Wft-~·r•~­------

-~~-~-

;. ____ N 

·------·· 

--~-----

___ .....____, __ 
----------· 

------· -- --- ________ , __ 
------~--

·-··· --·-­·----... - ---

---------
-·--~----~--

---------~--- --- ... ~- --

~--~ ···---­----·~ 

··------·-

~·----~------··-·----

-- ------· ----
--•-•n• -------•------•- ----

·----- ------ ----~-------~----------·-- ~--- --· •-•u••~--

---~----·-------· ----~----. ----~----

··-~­-- -· ------·~--- -

BR001573 



Comparable Companies--Publicly Traded 

Revenue Ruling 59-60 suggests that the appraiser consider the 
market price of stocks of corporations engaged in the same or a 
similar line of business having their stock actively traded in a 
free and open market or over the counter. Bramstadt Associates 
has made an exhaustive search for comparable public companies 
which can be deemed to be similar to Anchem. No single company 
proved to be a worthy publicly traded comparable. Public compa­
nies are. generally much,larger and more diverse both qeogra-
phically and in business operations. ~;.~ 

univar corp., a public comPfa~y. is the la$i~ii u.s. chemical 
distributor with fiscal 19&9 revenues of billion. Van 
Water & Rogers, a Univar division, is a direct Anchem competitor. 
In fiscal 1990 trntvax :speR\ $4.9 mUlhn on eertaiu anvitonment:al 
at'ecthe ·s:ot:ti!!nl!l a:rttl "l'il!i zesrofl!i!S of $6.' mi.iLUel'l l!er estlmael!d 
remedial: lliftci"'eillh'er~•nd.'ltl:il!l east:!h Univar•s net income per share 

..Jj/.1(1 was U, a a and cash flow (net income plus de,Preciation) was -$a. 96 "% 7.$ 
/J ~ for the fiscal year ended Fe~uary 28, 199f. Univar•s currant 

ratio as of that date was.l.":l; debt to equity was 0,9:~Wnd 
'li>'/i'·¥:.7--i'-book value was $7iiil!!l'!l per share. Return on sales ilnd equity were 

1 
o~t?. 1L/,I~ and !'k!l'lt respectively. As of.April JO, 199tl, Univar common ;I 

' ')( was trading at $U 1/1 or ~.:~.book value, ~ earnings, ~ 7. '7 
n ~ cash flow and l..9t. of revenues. 7/. (y l::l•";!!-

1?6 
Normally, 5ramstedt_Associates would select a capitalization rate 
or Price/Earnings ratio by reference to P/E ratios tor market 
indices such as the Dow Jones Industrials, Standard & Poor's 400 
and Moody's Chemical Industry composite. Since a capitalization 
of earnings methodology is not now being employed, such a refer­
ence is not appropriate. Univar's market capitalization rates 
may be broad!y referenced although Univar is a substantially 
larger and much more geographic, customer and product diverse 
c0111pany. 

#I .>I lltiO --..I'/,-;~ pall' . .... 71 
ESOP valuations by Charl s Stark, PC, ear to rely on 

conclusions derived from capitali ing five-year erage of net 
income, aftertax-cash flow and p~ tax available &h flow, among 
other methods. Aftertax cash fl w is net incom plus deprecia­
tion. Available cash flow befo taxes is pret x income plus 
profit share/ESOP contribution lus depreciati • Depreciation 
in fiscal 199~ and l~as , o and 00 respectively. 
Anchem's earnings and cash flow as just defined for fiscal 199~1 /9?0 and 1989 are shown below: L 

Period 
F-11'7/ 
FJ'l990 
Ft'l989 

"I :v,; n c 

Q 21•h rlow 
Availabl~. Aft•r Tax 
'8r",,_., "u 4 • • • 
~31,000) (f 45,000) 

69,000 101,000 

Note: Figures have been rounded. 

-16-
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-- ----- _ ......... ~Q~ ..... ~g. 

. ~ c-,1, 7.SS If• "~'?50 
For the insta vaiuat{on, the appraiser believes the stated book 
value of $1,7 ,eee'should be discounted st or $89,150 to reflect 
the opinion that fixed assets and inventory would be liquidated 
at below book or carrying value. 

since management has not provided Bramstedt~ssociates 
specific current estimates of plant and equipment mar 
the appraiser's st discount to an adjusted value of ~T4~~~ 
somewhat judgmental. At the valuation date, Anchem was essen­
tially long-term debt free and working capital wasT$1:94 million. 

#/&~ --n? ~ I, ~D . I, 5'# . 
Subtracting working cap 1 of ~1.9~ million !rom the adjusted 
book value suggests the p nt and equipment. may be worth in an ,,£

1
, 0 

orderly liquidation versus a book cost of $16i 1 009. ~~ 7 v 
Part of this figure could represent business qoodwill and qoinq 
concern value although economic worth of these elements, which 
Bramstedt¥Associates has not attempted to otherwise quantify, is 
shrinking as the Company loses customers and sales. 

. : ;: : ·,.: 

. "(' 

. -~ .. .-

~· . . ,.: 
··-. .... ... 

. ,,.·· . 

: ": ·. ·- :·: ·,- ' 

' : ' . . . ·.:.·;.-· 
,-•. 

. :.·· .. 
·;·~~---·. . 

.... ···----~: •.·-,---

' ····'· 
. .. '' 
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'tors. The largest of these is Univar Corp. with annual sales of 
$1.4 billion. The top so hold about half of the ~arket with an 
approxi~ate-$6.7 billion of sales shared by 950 companies or a 
simple average of $7 million per company. The top four distribu­
tors are .publicly held or divisions of public companies while the 
small operators are px-ivately owned.. The larqe companies are 
generally growinq taster than the smaller participants. 

The number of new di5tributors enterinq the business is shrinkinq 
and smaller companies are leavinq the business or are. beinq 
acquired by larqe companies. The major reason for this contrac­
tion is the mass of federal, state and local' requlations on 
environment, health safety, storage,· transportation, labelinq and 
worker and public disclosure. Larqe resources are needed to meet 
the consequent leqal, technical, insurance, and operations 
requirements. Private company owners• net worth is increasingly 
at risk. Attempts to exit the business or to sell private 
company stock, facilities or real estate may be entangled in 
potential environmental liabilities. Such has been the case at 
Anchem where the atockholder/founders have bean trying to sell 
the Anchem real property site to the company for some time. 

(Note - The above industry information is excerpted from Univar 
Corp.'s 1990 annual report.) 

,.. '·,·, .. '. 
' ' ,• .· 

.. '' ... 
. . :·.· .. 

. :~ : ... · 

_.,_ ... , . 
. ._ .. . · .. ; .. 

·;_;:;"·.· . 

•l•" 
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has no environmental agenay actions, citations or violations as 
of this report date. 

One pending regulation would ban the usa of charcoal ·lighter 
fluid and res rict the manufacture pf certain paints and solvents 
in the Los Ang es Basin. However, the most imminent issue· 
facing Anchem i the possible existence of surface and under­
ground soil and ter chemical contamination at the Santa Fe 
Springs site. Th ollution question has also impeded the 
property ownership ransfer discussed earlier. 

As of september 1989, cs Engineers, Anchem's environmental 
consultant, had just b n retained.and neither it nor the Company 
could then quantify the cope or magnitude of Anchem•s possible 
contamination problems, ich potentially could have involved 
major investigation, clea up or remedial costs. Anchem has no 
environmental liability in ranee nor had any reserves been 
established. 

In the intervening year,· scs h s completed several core and one 
groundwater well and related an lysis. Minor surface contamina­
tion was found from run-off, So e chemical contamination was 
detected in the groundwater well ich.s0urce may be part . 
Anchem•s and part from a contiguou McKesson plant site. Contam­
inant levels are low and will not r ire extensive treatment, 
according to scs. The underground s rage tanks were not leak­
ing, which will obviate the need for pensive repairs and 
monitors, and the tanks will not now h e to be replaced. 

The Water Resources Board may require mo groundwater tast 
wells. The company conducts regular inve cries to monitor for 
tank or pipe leaks. Testing costs (SCS) i fiscal 1990 were 
$21,000 and may be the same in fiscal 1991. 

As of the summer of 1990, Anehem is in compli ee and is not 
facing any significant operational or financia constraints from 
environmentally related problems. As contrasts with a year aqo, 
there are no major prospective remedial or clean up costs. For 
the time beinq, the company has the financial res urces to handle 
the anticipated testing and compliance procedures. Its ability 
to conform at this time with more clearly defined e Yironmental 
obligations is a positive valuation consideration as ompared 
with the uncertain situation at the April 30, 1989 va ation 
date. 

The Xnduetey 

Chemical manufacturing has a real qrowth rate that is 15t to aot 
above the GNP and an increasing portion of that is sold through 
chemical distributors. Thus chemical distributor sales are 
growing faster than chemical manufacturing sales as distributors 
increase their market share. 

The chemical distribution business is estimated at $14 billion 
(5t of total chemicals produced) Which is sold by 1,000 distribu-

-10-
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ORMT OO(:IJII~NT 
FQR R£VIE.W I>IJRIIO$ES ONLY respectively. PERC and toluene were detected at concentra­tions of 100 uqfl and 10 uqfl, respectively, 1,1,1-TCA and TCE were detected at concentrations of 120 ug/1 and 210 ug/1, respectively. Xylene was detected at a concentration of 18 ug/l. 

SUMMARY AND CONCLUSIONS 
subsurface soils 

Results of this investigation indicate that elevated concen­trations of vocs exist in subsurface soils in the vicinity of the underground storage tank farm, primarily in the vicinity of a spill drain located in the east central portion of the site. Based on field observations and analytical data, it· appeared that the highest concentrations of contaminants were present near a broken pipeline which was connecLed to this spill drain. 

Elevated levels of ethylbenze, PERC, toluene, and xylene were detected in the grab samples which were retrieved in the vicinity of the broken pipeline. Samples collected to a ·depth of 40 feet in BH14, which was drilled adjacent to the · broken pipe line, also contained the most elevated concen­trations of vocs. Contaminants identified at a depth of 40 feet were an order· of magnitude smaller than those identified near the surface. 

BH6, which was drilled approximately 22 feet southeast of the suspected."hot spot", contained the next most elevated levels of contaminants. Borings BHl, BH2, BHJ,·and BH9, drilled near the western portion of the property did not contain ~ig­nificant levels .of contamination. 
Based on this information, and the fact that recent tank integrity tests and inventory records have not identified any leaking underground storage tanks, it appears that the broken line near the spill drain, was the source for the con­tamination identified in soils near tha southeast corner of the tank farm. The purpose of this piping remains unknown. The piping was pluqged.with concrete where it penetrates the spill drain. 

GJ::OUQd Wa,;k!i!&: 

Elevated levels of VOCs were also detected in sample MWl-1. Benzene, 1,1-DCA, 1,1-DCE, PERC, TCE, and trans-1,2-DCE were all detected at concentrations considerably above their respective maximum contaminant level (MCL). In addition, 
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atlf.l"les.dac: 

~ OlAFT Dc!D.M:till 
FOR R£\IIEY PURPOSE$ OIIL Y 

toluene, 1,1,1-TCA and xylene were detected at concentrations below their respective MeL or state recommended action level (AL). 

With water level data from one well it is not possible to determine the direction of ground water flow beneath the sub­ject site or whether ground water contaminants may have migrated from on-site or off-site sources. In addition, due to the variances in lithologies and depth to ground water encountered on-site, it appears that both a perched aquifer and the Gage aquifer were encountered during drilling. Based on present infqr~tion it is not possible,to.determine if the .two aquifers are ,hydraulically .c;:onnected.--
In addition, it is unknown what affect discharged water in the unlined pit at Liquid Air Products have on the ground water and soils beneath the subject site. Water discharged to the ground may alter ground water levels and flow direc­tion. The chemistry of the discharged water is also unknown. 
RECOMMENDATIONS 

Additional ground water investigation is recommended for the subject site. Prior to such an investigation, scs recommends review of the remedial investigation for the McKesson site, which will be available in March 1991. Information obtained from the McKesson remedial investigation would be beneficial for planning further investigative work at the subject site. 
After review of this information, it is recommended that a work plan be prepared describing further ground water moni­toring. This report is to be submitted to the lead regula­tory agency. 
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~ e 1..5 C..v~1Jc 
·-- JOlNT vENTURE AND SALE AGREEMENT 

THIS JOINT VENTURE AND SALE AGREEMENT ("Agreement") 
is made as of r.rarch ~' 1991 between ANGELES CHEMICAL 
co., INC., a California corporation ("Angeles") 1 and SARAMCO, 
INC., a California corporation doing business as "Samson 
Chemical co," ("Samson"), 

Recitals 

A. Angeles has for many years owned a chemical 
distribution business which Angeles currently operates out of 
a facility ("Facility") located . in Santa Fe Springs, 
california. 

B. samson also owns and operates 
distribution business in California. 

a chemical 

. c. Angeles and Samson currently sell various chemical 
products in common (collectively, the "Common Products"). 

D. Angeles 
their assets and 
described in this 
economies of scale 

and Samson believe that, by combining 
opera.tions pursuant to the arrangement 
Agreement, they could achieve certain 

and otherwise benefit, 

E. During the periods hereinbelow referred to (the 
Joint Venture period), and until the Transfer of Remaining 
Samson Business At Expiration of Term, as provided for in 
Section 1,7 b. (3) hereof, Angeles and Samson will continue 
to act as separate corporate entities, and each company shall 
remain responsible'for its own liabilities, debts and taxes, 
except to the extent expressly pr~ided otherwise in this 
agreement. £,..., ~~~? 

THEREFORE, the parties agree as· follows:, 

ARTICLE I -- INTEGRATION OF OPERATIONS 

sectign l,l 0P!ra~i9D~ . Tt~n§ferred hy Samson. 
Effective April l, 1991 (the "Effective Date"), Samson shall 
transfer its business operations to A~geles'L Facility as 
follows: · ~;7.-tf__.,.~( · 

a. Inventory. Sa ~n shall transfer to the Facility 
Samson's entire inventory~

0

~ulk,· bagged and drum chemical 
products as of the Effective Date. Angeles will provide a 
record of aof· products from Samson. Anqele~ 
promptly credi Samson's purchase account for commo 
inventory 1 at Angeles' current product cost plus . % 
for shrinkage plus $.03 per gallon for·items normally trucked 
by Anqeles into their facility plus $17.00-$19.50 for any 
empty or full reconditioned drums. Inventory records for 
noncommon prod~otcts will be maintained by Angeles · based upon 
the inventory cost values supplied by Samson. Angeles will 
cost out shipments of the noncommon products based upon these 
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supplied values. (Angeles will not purchase the transferred 
·noncommon product inventory). To the extent that it is 
determined that any ot Samson's inventory is defective or 
otherwise nonmarketable, Samson shall be solely responsible 
for any costs incurred in the disposition of such inventory. 

b. Bysiness Records. Samson shall also transfer to 
the Facility such of samson's customer lists and records, 
operating files and other business information (whether in 
writing or on tape, disk or other media) as Samson may 
require to transact business with current and prospective 
accounts on and after. the Effective Date. 

c. Employees. Immediately before the Effective Date, 
Samson shall terminate the employment of all of its current 
employees. .As described more particularly in Subsection 
1.4.b below. Angeles ·shall then offer to employ at the 
Facility Samson's present president, sales persons, orde.r 
clerk and warehouseman, commencing on the Effective Date; 
Angeles may, in its sole discretion, also offer to employ one 
or more of Samson's current truck drivers. 

d. pisposition of Certain Assets, As soon as 
practicable after the Effective Date, samson shall dispose of 
its trucks, trailers, fork lift, office furniture and 
equipment, warehouse and all of its other fixed assets which 
will not be transferred to. the Facility pursuant to the 
foregoing. 

Section 1.2 -- Conduct of Operations. Commencing on 
the Effective Date and continuing throughout the term 
("Term") of this Agreement, Samson shall conduct its business 
operations in the Facility in accordance with this Agreement. 
_While Samson and its business shall remain separate and 
distinct from Angeles and its business throughout the Term, 
the parties agree _to use their respective best efforts to 
integrate Samson's business operation with Angeles' systems 
and procedures so as to minimize, to the extent practicable, 
confusion and dislocation during the Term. In this regard, 
Samson shall, without limitation, comply throughout the Term 
with Angeles' prevailing rules governing minimum order 
volumes for blends and such other reasonable rules as Angeles 
may impose from time to time regarding its plant practices 
and order minimums. 

Section 1.3 Maintenance of Business Relationships 

a. suppliers. Samson shall use its best effort 
throughout the Term to maintain its pre-existing business 
relationships with all of its suppliers who are not now 
suppliers to Angeles (including, without limitation, Texaco, 
Chorf America, Carborundum, Beichhold Chemicals, Inc. and 
U.S. Can) so that both Samson and Angeles shall have the 
opportunity du~ing the Term to purchase products from such 
suppliers. While samson cannot guarantee that its efforts in 

-2-

BR001581 



'·' 

this regard will be successful, Samson 
believe that any of it current supplers 
products to Samson and Angeles after the 

has no reason to 
will decline to sell 
Effective Date. 

b. Customers. Samson shall also use it best efforts 
throughout the Term to continue to sell products to its 
preexisting customers. Samson shall also attempt to make 
sales to new customers. During the initial 'l'erm of this 
Agreement, Samson shall also be responsible for collecting 
its own accounts receivable. · 

Section 1.4. -- Support Provided by Angeles 

a. Space. Beginning on the Effective Date, Angeles 
shall provide, at no cost to Samson, adequate warehouse space 
in the Facility to store all of the inventory that Samson 
transfers to the Facility pursuant to Subsection l.l.a above 
and all of the inventory that Samson purchases for resale 
from time to time during the Term. .Also beginning on the 
Effective Date, Angeles shall provide, at no cost to Samson, 
office space and furniture for the personnel whom Angeles 
shall employ pursuant to Section 1.4.b below to· support 
samson's business operations. 

b. Personnel. On or before the Effective Date, 
Angeles shall offer to employ Samson's present president, 
sales persons, order clerk and warehouseman to support 
Samson's business operations at the Facility during the Term. 
To the extent that any of samson's current employees decline 
Angeles' offers of employment, Angeles shall, to the extent 
reasonably necessary to support Samson's business, hire 
suitable replacements. 

(1) Duties, The individuals hired by Angeles to 
support Samson's business operation shall, in general, 
perform the same respective duties for Samson as they 
performed while employed by Samson. 'l'he salespersons hired 
by Angeles in this regard shall continue to work exclusively 
on Samson's accounts en Sams.on's behalf during the Term; the 
office clerk and warehouseman employed by Angeles shall work 
for both Samson and Angeles during the Term at the direction 
of Angeles' supe~i$ory personn~l. 

(2) Ierms of EmRlO~§nt, Angeles shall determine 
in its sole discretion, the terms of employment that Angeles 
shall offer the support personnel described above; provided 
however, that Angeles shall offer to hire Robert s. Custer 
pursuant to . the terms described in the attached Exhibit A. 
There is a 30-day waiting period for enrollment in the 
Angeles health insurance plan and the Samson plan will be 
extended one month to cover this gap . 

. c. sunport SetVices. Angeles shall provide, at no 
cost to Samson, Gtandard office services (telephone, telefax, 
photocopier, etc.) to samson during the Term. Angeles shall 
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also provide, at no cost to Samson, the following additional 
support services: 

(1) Accounting systems. Angeles " shall use its 
best efforts during the Term to integrate available data 
relating to Samson's business into Angeles' purchasing, order 
entry, bills of lading, invoicing, payroll (including· health 
insurance), accounts receivable, general ledger and inventory 

.accounting systems. 

(2) Bills of Lading and Inyoices. Angeles shall 
prepare all of Samson's bills of lading and invoices as 
needed during the Term, each of which shall bear Samson's 
logo and identification. 

(3) Periodic Business Reports. Angeles shall 
also prepare and make available to Samson throughout the Term 
all· of the normal periodic business reports that Angeles is 
equipped to prepare from time to time with respect to 
Samson's sales, costs, accounts receivable and inventory as 
well as other aspects of samson's business during the Term. 

d. Supply of common Products. Angeles will sell to 
samson out of Angeles' inventory all of Samson's ongoing 
needs for Col1Uilon Products (Samson shall continue to purchase 
from third parties only those products that are not Common 
Products). Samson shall pay for al.l Common Products purchased 
from Angeles at a price equal to Angeles' actual current cost 
of such goods plus one-half of one percent (1/2 of 1%) of 
such cost for shrinkage, To the extent that Angeles incurred 
a freight-in charge as to any of the products that Angeles 
sells to Samson, Samson shall also pay Angeles the additional 
charge of $.03 per gallon for all such products. All amounts 
payable to Angeles for inventory pursuant to the foregoing 
shall be billed weekly by Angeles and shall be paid by Samson 
within 30 days of the billing invoice date. 

e. Drums .. Angeles shall provide Samson with drums as 
needed from time to time to ship products during the Term. 
Drums shipped out will be charged to Samson at the 
then-current cost to Angeles of replacing a reconditioned 
drums (as of the·date of this Agreement that replacement cost 
is approximately $17,50-to-$19.00 per drum), Drum returns 
will be credited to Samson at the then-current replacement 
cost less the then-current reconditioning cost (as of.the 
date of this Agreement, that reconditioning cost is 
approximately $7.50-to-$8,00 per drum), Junk drums will be 
charged back'to Samson. Samson shall initially pay the 
foregoing drum charges by assigning to Angeles Samson's 
existing drum credits with Pacific Coast Drum and paying the 
drum reconditioning charge until such drum credits are 
exhausted; as soon as samsons's aggregate drum credits are 
.exhausted, Samson's net drum charges (reconditioning cost 
plus cost of reconditionable drum "core") shall be billed 
weekly by Angeles and shall be paid by Samson within 30 days 
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of the billing invoice date. 

f. Insurance, Angeles shall arrange to extend its 
existing insurance coverage so that, thro~ghout the Term, 
such insurance shall cover Samson's operations, assets 
(including inventory) and personnel. Samson shall reimburse 
Angeles for such insurance in accordance with Subsection 
1. 5. e below. 

Section 1. 5 -- other Monthly Expenses, In addition 
to the charges that Samson shall pay for inventory and drums 
as provided above, Samson shall reimburse Angeles as 
described below for all of the following monthly expenses 
that are incurred to support Samson's business operations 
during the Term: 

a. Order Clerk. Monthly expenses of one order clerk 
(including the clerk's wages, employer taxes, group medical 
premiums and workmen's compensation insurance premiums). 

b. Warehouseman. Monthly expenses of one 
warehouseman (including the warehouseman's wages, employer 
taxes, group medical premiums and workmen's compensation 
insurance premiums). 

c. Truck Driver. Monthly expenses of one truck driver 
(including the truck driver's wages, employer taxes, group 
medical premiums and workmen's compensation insurance 
premiums) • 

d. Salespersons. Monthly expenses of the two 
salespersons working exclusively for Samson during the Term 
(including the salespersons' salaries and bonuses, employer 
taxes, group medical premiums, workmen's compensation 
insurance premiums, automobile expenses and other sales 
expenses). 

e. Insurance. Monthly expenses incurred in providing 
insurance coverage for Samson, including liability insurance 
(at the rate of $7.70/$1,000 sales), property insurance for 
coverage of Samson's additional inventory and automobile 
insurance for any additional drum truck or sales vehicles 
required to support Samson's operations during the Term. The 
rate will be revised every calendar year based upon the 
actual ·cost. Samson shall be responsible for any deductibles 
payable under any product liability insurance claims arising 
from losses sustained by any Samson customers and any 
deductibles "payable under any automobile liability insurance 
claims arising from losses involving the cars used by Samson 
salesmen. Angeles shall be responsible for any deductibles 
payable under any insurance claims arising from losses 
involving deliveries by Angeles' trucks. 

f. Freight. Freight-out charges for any deliveries by 
· common carriers (including stallion, Angeles' common carrier 
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subsidiary) for the actual. freight bill cost. 

g. ~ruck Expenses. Expenses associated with the 
ownership and operation of one drum truck .(including gas, 
oil, repairs, maintenance, license and depreciation). 

Angeles shall determine the actual out-of-pocket costs of all 
of the foregoing items as they are incurred throughout the 
Term. If Angeles incurs any additional out-of-pocket 
.expenses in connection with Samson's business, or if the 
parties determine at any time during the Term that.any of the 
foregoing items is not needed, the costs to Samson under this 
Agreement shall be adjusted accordingly upon mutual 
agreement. Samson shall reimburse Angeles for the foregoing 
expenses within seven d.ays after the month in which such 
expenses. are incurred. Samson shall pay for any obligations 
related to this agreement which are incurred during the Term 
even if the eXpenses are paid after the Term. 

Section l.S -- Income Sharing, 
end of each calendar month during the 
as defined below ("Income") shall be 
prior month as follows: 

Promptly after the 
Term, Samson's income 
determined for that 

Gross Revenues From All Sales By Samson in 
Prior Month 

less: Product cost plus shrinkage and Freight-In 
Charges Paid by Samson to Angeles (pursuant to 
Subsegtion 1.4.d) (or inventory cost on 
noncommon products) 

less: Net Drum Reconditioning Charges Paid by Samson 
to Angeles (pursuant to Subsection 1.4.e) 

~: other Expenses Paid by samson to Angeles for 
That Month (pursuant to Section 1.5) 

less: Any profit on transactions where the receivable 
is found to be uncollectable 

eqyals; "Inpome" 

If Income as calculated above is negative, that amount shall 
be added to the amount of Samson's cumulative loss 
("Cumulative Loss"), if any, from previous month(s) during 
the Term. If Income. is positive, the amount of that Income 
shall first be offset against the Cumulative Loss carryover, 
if any, from prior month(s). Any net Income remaining after 
such,offset shall be divided equally between Samson and 
Angeles at the end of the second month after the Income was 
earned (e.g. February's profit will be paid at the end. of 
April). 

' 
§ection 1.7 The initial Term of this 
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Agreement shall be the six-month period ending September 30, 
1991. The Term shall be· automatically renewed for an 
additional. five-year period commencing October 1, 1991, 
unless either party gives the other party w~itten notice on 
or before August 31, 1991 that the notifying party does not 
wish to renew the Term. 

a. Action to be Taken if Term is Not Renewed. If the 
Term is not renewed after September 30, 1991, Samson and 

. Angeles shall agree upon a reasonable arrangement that will 
allow Samson a reasonable time after September 30, 1991 
within which to relocate its business operation elsewhere in 
an orderly fashion. Furthermore, Angeles shall, if requested 
by Samson, contact all suppliers with whom both Angeles and 
Samson dealt before the Term (including, without limitation, 
ARCO, Hoescht-Celanese, CH Chemicals, Kern and Pacific Coast 
Drum) and shall inform those suppliers as to all products 
that Angeles purchased from such suppliers for Samson during 
the Term (so that Samson may then attempt to re-establish its 
direct distributor relationships with those suppliers after 
the Term). 

b. Action to be Taken if Term ~s Reneweq, If the Term 
is renewed as provided above, all provisions that were 
applicable to the initial six-month Term as provided above in 

' this Article I shall continue to apply to the five-year 
renewal Term, except as follows: 

(1) New Products. In addition to continuing its 
sales of Common Products to Samson as needed throughout the 
renewal Term, Angeles shall purchase for resale to Samson all 
other products needed by samson when samson's inventories of 
such additional products are exhausted (such additional 
products currently include, without limitation, Reiehhold 
resins, Mitsubishi resins and certain Texaco products). 
samson shall pay for such additional products at the same 
rates and according to the same terms that are applicable to 
its purchases of Common Products as provided above, Samson 
will provide justification, satisfactory to Angeles for the 
purchase of new products not previously stocked. 

(2) Accounts Receivable. At the end of the 
renewal Term all outstanding Accounts Receivable will belong 
to Samson. Receivables generated on sales oceuring after the 
end of, the renewal Term will belong to Angeles. 

(3) Tran§fe~ of Remaining §~mson Business ht 
Expiration of Ter]U At the expiration·of the renewal Term, 
samson shall use its best efforts to transfer, convey, assign 
and deliver to Angeles all of its distributor relationships." 
Concurrently, Samson shall transfer, . convey, assign and 
deliver to Angeles all of its business accounts, customers 
and customer records. Samson shall then cease operations and 
Angeles from that time on, shall own and receive the !ull 
benefit of Samson's said distributor relationships, business 
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•• accounts, customers and customer reeords and the sole right to us:e e same,·and all 
properties, assets and rights (whether tangible, intangible, personal or real), used 
exclusively in or relating exclusively to Samson's said distributor relationships,· 
business accounts, customers and eustomer records, ("the Business"), shall be the 
property of Angeles, including, but not limited to the following. 

(i) Allconfidentialinformation used by Samson in said Business• all registered 
and unregistered trademarks, service marks, logos, the right to use the corporate 
name, trade name and all other trademark rights used exlusively in the Business: and 
all registrations for and applications for registration of, any of the foregoing; all 
good~1ill and going concern value of the Business; · 

(ii) The benefits relating to any prepaid expemses relating to the Business; 

(ill) All rights existing under contracts, licenses, permits, distribution 
arrangements, sales and purchase agreements, other agreements and business 
arrangements which relate exclusively to the Business; · 

(iv) All raw materials, work-in-progress, finished goods, pacltaging and other 
inventories used exclusively in the Business, which shall be transferred to Angeles 

,ln return for flngeles payment to Samson !or such goods and inventory, but not to 
e:.:ceed the amount that· Angeles can concurrently purchase such goods and 
in ventot:!es for. 

( v) All rights to recieve mail and other communications 'l'lhich relate 
exclusively to the Business; and 

( vrt All .til COrds pertaining to customers and accounts, personnel records, all 
lists and records pertaining to suppliers, and all books (except Samson's corporate 
books of account which shall remain the property of Samson), ledgers, files and 
business records of every kind '!4hich relate exclusively to the Business. 

Except as set forth in this Agreement, the Assets shall be conveyed to Angeles, free 
and clear of any .and all liens, mortgages, claims, encumbrances or restrictions. 

From time to time after the expiration of the renewal term and ut:on the reasonable 
request of Angeles, Samson shall execute and dellvet or cause to be executed and 
delivered such instruments o! conveyance, assignment and. transfer and tal<e such 
further action as Anl]eles may reasonably request in order more effectively to sell, 
assign, convey, transfer and record title to any of the Business assets that are 
transferred by Samson to Angeles pursuant to the foregoing. Angeles will accept the 
lia,blllty associated with the samson drum deposits and Samson 1r1ill transfer 
ownership of its outstanding deposit drums to Angeles . . 
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(4) Freight-in charges 
semiannually based upon actual costs. 

will 

1o 

be adjusted 

Section 1.9 -- Security For samson Payments. Samson 
shall pledge its Accounts Receivable to Angeles. as a 
guarantee that the payments due Angeles for product, services 
provided, and income share will be made. In lieu of this 
pledge of Accounts Receivable, Robert s. CUster and his 
spouse may provide a personal guarantee for these payments. 
This personal guarantee will be voided as soon as the pledge 
of the Accounts Receivable is in effect. 

ARTICLE II -- CONFIDENTIALITY AND NONSOLICTtATION 

Segt;ion 2 .1 Aokno:s!lledgment of Cont'M!i!ntiality. 
Each party acknowledges and agrees that the other party's 
customer lists and documentation (collectively, 11Customer 
List"), whether in writing or on magnetic tape, disk or other 

·media, are and shall at all times during the Term remain the 
sole, exclusive and valuable proprietary property of the 
other party. Each party further acknowledges and agrees that 
the other party's Customer List constitutes a trade secret 
and the confidential information of the other party and that, 
until the expiration of the five-year renewal Term, Angeles 

• shall not have any proprietary interest in or right to 
samson's Customer List, and Samson shall not have any 
proprietary interest in or right to Angeles' Customer List. A 
listing of customers sold by Samson over the lB month period 
8/l/89 to l/31/91 is shown in the attached Exhibit B. 

~ection 2.2 -- NO piSCLQSYRE OR USE. EACH PARTY 
AGREES THAT IT SHALL NOT DISCLOSE OR USE, EITHER DIRECTLY OR 
INDIRECTLY, ON ITS OWN BEHALF OR ON BEHALF OF ITS EMPLOYEES 
OR ANY OTHER PERSON OR BUSINESS ENTITY, THE OTHER PARTY'S 
CUSTOMER LIST: PROVIDED, HOWEVER, THAT, IF THE TERM IS 
RENEWED AS PROVIDED ABOVE, ANGELES SHALL BE ENTITLED TO USE 
AND SHALL OWN FOR ALL PURPOSES SAMSON'S CUSTOMER LIST 
IMMEDIATELY FOLLOWING THE EXPIRATION OF THE FIVE-YEAR TERM. 

Section 2.3 -- Nonsolicitation 

a. CUstomers. Neither party shall at any time· during 
the Term seek to solicit the other party's then-current 
customers. It', without improper solicitation, the parties 
happen to share certain customers in common, any resultinq 
conflicts between the parties regarding those customers shall 
be discussed"and resolved on a case-by-case basis. If there 
are disputed customer situations which cannot be readily 
resolved, these will be referred to a mutually agreeable 
third party who will, as equitably as possible, determine 
which company should back away from the particular customer. 

b. Salegpersons. Neither party shall seek to employ 
on its own sales staff any of the individuals who are then 
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working on the other party's sales staff, without the other 
party's prior written consent. 

Section 2,4 Injunctive Belief., Each party 
stipulates and agrees that any violation or breach by it of 
the prohibitions of this Article II against unauthorized use 
of "disclosure of the other party's customer List or against 
unauthoJ::"ized solicitation of the other paX"ty's · sales staff 
would" cause the other party immediate immeasurable and 
irreparable harm for which the other party _has no adequate 
remedy at law. Each party accordingly agrees that, in the 
event of any actual or threatened violation or breach by it 
of such prohibitions, the other party shall be entitled to 
immediate injunctive relief as described below in Section 
5.2. 

ARTICLE III -- REPRESENTATIONS AND WARRANTIES 

Section 3.1 -- Samson. Samson represents and warrants 
to and agrees with Angeles as follows: 

a. Corporatt OrganizatiQD• Samson is a corporation 
duly organized, validly existing and in good standing under 
the laws · of the state of California. Samson has full 
corporate power and authority to own its property and to 

• engage in the Business now conducted by i~ and to perform all 
obligations under all agreements to which it is a party. 
samson is qualified to do business and is in good standing as 
a corporation in the state of California. samson has full 
power and authority to enter into and perform all of its 
obligations under this Aqreement. 

b. valtdity and CQrporate Action. The execution and 
delivery of this Agreement has been duly authorized by the 
Board of Directors of Samson and no further corporate 
authorization on the part of Samson is necessary to 
consummate the transactions contemplated herein. This 
Agreement constitutes the valid and legally binding 
obligation of Samson enforceable in accordance with its terms 
and subject to its conditions, except to the extent such 
enforcement may be limited by bankruptcy, insolvency, 
reorganization, moratorium, or other laws relating to or 
affecting the enforcement of creditors' rights or by general 
equitable principles. To its knowledge, the execution and 
delivery of this Agreement will not conflict with, result in 
the breach of, constitute a default under, or accelerate the 
performance provided by, the terms of any contract, agreement 
or instrument' to which Samson is bound or committed, or the 
Articles of Incorporation or By-Laws of Samson, or constutute 
an event that, with the lapse of time or action by a third 
party, could result in a default under any of the foregoing. 

c. Litigation Except as set forth in a separate 
schedule 3.1.c attached hereto: (1) there are no suits, 
actions or administrative, arbitration or other proceedings 
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or governmental investigations pending or, to Samson's 
knowledge, threatened against or relating to samson which may 
adversely affect the Assets or which may adversely affect the 
earnings of the Business: (ii) Samson i~not acting as a 
party in any suit, action or ad111inistrative, arbitration · or 
other proceeding relating to the Assets or . whi~h may 
adversely affect the •arnings of the Business; and (iii) 
Samson is not. subject to any consent decree, compliance 
order, or administrative order with respect to any property 
owned, operated, leased, or used by Samson in the Business. 

d. OWned 
title to all its 
records and assets 

Properties. Samson has good and marketable 
business accounts, customers, customer 

subject to no lien, claim or encumbrance. 

Section 3.2 Angeles. Angeles represents and 
warrants to Samson as follows: 

a. Cgrpor0te organization, Angeles is a corporation 
duly organized, validly existing and in good standing under 
the laws of the state of california. Angeles has full 
corporate power and authority to own its property and to 
engage in the Business now conducted by it and to perform all 
obligations under all agreements to which it is a party. 
Angeles is qualified to do business and is in good standing 
as a corporation in the State of California. Angeles has 
full power and authority to enter into and perform all of its 
obligations under this Agreement. 

b. Validity ftnd co;poratm Action. The execution and 
delivery of this Agreement has been duly authorized by the 
Board of Directors of Angeles and no further corporate 
authorization on the part of Angeles is necessary to 
consummate the transactions contemplated herein. This 
Agreement constitutes the valid and legally binding 
obligation of Angeles enforceable in accordance with its 
terms and subject to its conditions, except to the extent 
such enforcement may be limited by bankruptcy; insolvency, 
reorganization, moratorium, .or other laws relating to or 
affecting the enforcement of creditors' rights or by general 
equitable principles. To its knowledge, the execution and 
delivery of thi& Agreement will not conflict with, result in 
the breach of, constitute a default under, cir accelerate the 
performance provided by, the terms of any contract, agreement 
or instrument to which Angeles is bound or committed, or the 
Articles of Incorporation or By-laws of Angeles, or 
constitute a~ event that, with the lapse of time or action by 
a third party, could result in a default under any of the 
foregoing. 

ARTis;LE IV -- .!iiUBVIVAL AND INDEMNIFICATION 

section 4.1 Sury~yal. All representations, 
warranties, covenants and agreements contained in this 
Agreement or in any document delivered pursuant hereto shall 
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be deemed to have been relied upon by the parties hereto, 
and, notwithstanding any examination made for or on behalf of 
Angeles or samson, shall survive the expiration of the 
renewal tel:'lll provided for herein and for a period ending on 
the date that is exactly three (3) years thereafter. 

Seqtion 4.2 Indemnification of Angeles. 'Samson 
agrees to indemnify Angeles and hold it hal:lllless against . any 
loss, liability, damage or expense (including reasonable 
legal expenses and costs) which Angeles may suffer, sustain 
or become subject to~ as the result of a breach of any 
representation, warranty, covenant, or agreement by Samson 
contained in this Agreement, including without limitation, 
any liabilities, debts and taxes which Samson has or may have 
during the term of this Agreement and for a period ending on 
the date that is exactly three (3) years thereafter, but only 
to the extent a third party may impose or seek to impose such 
liabilities, debts and taxes against Angeles and, including 
without limitation, any failure to fulfill its obligations 
with respect to the liabilities assumed hereunder, and shall 
indemnify Angeles and hold it harmless against any and all 
actions, suits, claims and other proceedings which arise 
direcly or indirectly out of the operation of any business 
which Samson has but only to the extent a third party may 
impose or seek to impose such actions, suits, claims and 
other proceedings aginst Angeles either during the period of 
this Joint Venture Agreement and, to and including, 
expiration of the renewal term provided for therein, and for 
a period ending on the date that is exactly three (3) years 
thereafter. 

Section 4.3 Defense Against Asserted Claims. If 
Anqeles seeks indemnification (the "Indemnified Party"), it 
shall c;rive written notice to Samson ("Indemnifying Party") of 
the facts and circumstances c;riving rise to the claim. The 
indemnified Party shall not settle or compromise any claim by 
a third party for which the Indemnified Party is entitled to 
indemnification hereunder without the prior written consent 
of the Indemnifying Party, unless legal action shall have 
_been instituted against the Indemnified Party and the 
Indemnifying Party shall not have taken control of such legal 
action within 60 days after notification thereof as provided 
herein. In connection with any claim giving rise to 
indemnification hereunder resulting from or rising out of any 
claim or legal proceeding by a person other than the 
Indemnified Party, the Indemnifying Party, at its sole cost 
and expense, may, upon written notice to the Indemnified 
Party, assume the defense of any such claim or legal 
proceeding without prejudice to the right to the Indemnifying 
Party thereafter to contest its obligation to indemnify the 
Indemnified Party in respect to the claims asserted therein. 
If the Indemnifying Party assumes the defense of any such 
claim or legal Proceeding, the Indemnifying Party shall 
select counsel reasonably acceptable to the Indemnified Party 
to conduct the defense in such claims and legal proceedings 
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and at its sole cost and expense shall take all steps 
necessary in the defense o~ settlement the~eof, subject to 
the p~ovisions hereinafte~ contained. 

The Indemnifying Party shall not consent to 4 settlement of, 
or the entry of any judgment a~ising from, any claim o~ legal 
proceeding, without the prior w~itten consent of the 
Indemnified Party, unless the Indemnifying Party admits in 
w~iting its liability to hold the Indemnified Party harmless 
from and against any losses, damages, expenses and 
liabilities a~isinq out of such settlement and ,concur~ently 
with such settlement, the Indemnifying Party pays into the 
court the full amount of all losses, damages, eXpenses and 
liabilities to be paid by the Indemnifying Party in 
connection with such settlement and, if such settlement would 
impose or affect ongoing obligations of the Indemnified 
Party, the Indemnified Party consents thereto, ,which consent 
shall not be un~easonably withheld. 

The Indemnified Party shall be entitled to participate in the 
defense of any such action with its own counsel and at its 
own expense. If the Indemnifying Party does not assume the 
defense of any such claim or litigation resulting therefrom 
in acco~dance with the terms hereof, the Indemnified Party 
may defend such claim or litigation in such a manna~ as it 
may deem app~opriate, including settling such claim or 
'litigation after giving notice of the same to indemnifying 
Party on such terms as Indemnified Party may deem 
app~opriate, and in any action by the Indemnified Party 
seeking indemnification from Indemnifying Party in accordance 
with the provisions of this Section, Indemnifying Party shall 
not be entitled to question the manne~ in which the 
Indemnified Pa~ty defended such settlement. In the event of 
a claim by a thi~d party, the Indemnified Party shall 
cooperate with the Indemnifying Party in the defense of such 
action (including making a personal contact with the third 
party if deemed beneficial) and the relevant records of each 
party shall be reasonably available to the other with respect 
to such defense. Following the full indemnification of the 
indemnified Party, the Indemnifying Party shall be subrogated 
to the rights of the Indemnified Party against such third 
party claimant .and any third party insurer with respect to 
such claim. 

ARTICLE V -- MISCELLANEouS 

Section 5,1 -- Untoreseen Circumstances. The parties 
recognize that all future circumstances bearing upon this 
Agreement cannot be anticipated. The parties therefore agree 
that, when unanticipated matters arise in the future, they 
shall use their best effort to resolve all such matters in an 
equitable fashion. 

Section 5.2 -- Events of Default 
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a. Eyents of Qefault Qefined, For purposes of this 
Agreement, each of the following events shall constitute an 
event of default ("Event of Default") by a party: 

(1) The party fails to perfofm any of its 
obligations under this Agreement, and such failure continues 
uncured for more than 30 days after the nondefaulting party 
gives the defaulting ·party. writen notice describing such 
default1 

(2) An application is filed tor the appointment 
of a receiver for the party, or a petition is filed by or 
against the party under any law or statute alleging that the 
party is insolvent or unable to pay its debts as they mature1 
or 

(3) The party becomes insolvent or makes an 
assignment for .the benefit of creditors. · 

b. Rights Upon Occurrence of Event of Qefault. Upon 
the occurrence of any Event of Default by a party, the 
nondefaulting party may, in addition to exercising any other 
rights available to it at law or in equity, exercise one or 
more of the following rights: 

(1) Terminate this Agreement upon 30 
written notice to the defaulting party1 

days' 

(2) Declare all amounts, 
nondefaulting party under this Agreement 
due and payable; 

if any, owed to the 
to be immediately 

(3) Cease performance of all of the nondefaulting 
party's obligations under this Agreement without liability to 
the defaulting party: andjor 

(4) Waive any default: provided, however, that 
the waiver of any particular default shall not operate as a 
waiver of any other default or of the same default on a prior 
or future occasion. 

Furthe~ore, upon either party's breach of, or failure to 
perform, any of its obligations under Article XI of this 
Agreement, the nondefaulting party shall be entitled to 
immediate injunctive relief in any court of competent 
jurisdiction restraining the defaulting party, its employees 
and all other persons and business entities from the 
unauthorized Use or disclosure of the nondefaulting party's 
customer List and from the unauthorized solicitation of the 
nondefaulting party's sales staff. 

Section 5.3 -- Early Termination of Agreement 

a. By Angeles. Angeles expects, but cannot guarantee, 
that Angeles will remain in business throughout the Term and 
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that it will ~e able to handle all of Sam~on's business du~ing the Term. If, as a ~esult of new environmental regulations o~ otherwise, Angeles determines that it is no lange~ able practical to ~amain in business, Angeles may terminate this Ag~eement, effective as of the date it ceases operations. Furthermore, Robert S. Custer is the sole owner of all the shares of Samson and if there is any change in samson's ownership at any time du~ing the Term (other than a change resulting from the death of Robert S. Custer with his ownership succeeding to his estate or heirs), Angeles may, in its sole discretion and upon 90 days' written notice to samson, elect to terminate this Agreement as of the end of the 90-day period. 

b. By Either Party. Following an Event of Default (as defined in section 5.2 above) by either party, the nondefaulting party may, upon 30 days' written notice to the defaulting part, terminate this Agreement as of the end of that 30-day period. 

If this Agreement is terminated pursuant to this provision before the expiration of the five-year renewal Term, the parties' respective businesses shall be segregated, to the extent possible, and Samson shall relocate its business assets and operations to another location, as soon after the ' termination as possible, 

Section 5.4 Effegt of Termination, rt this Agreement is terminated for any reason other than the expiration of the five•year renewal Term, the obligations and rights of each party under Article II of this Agreement shall survive any such termination. 

SeQtion 5,5 Enti[e Agreement; Amendment. This Agreement constitutes the entire agreement between the parties pertaining to the subject matter of this Agreement, and supersedes all prior and contemporaneous agreements, unqerstandings, negotiations, and discussions of the parties, whether oral or written and there are no representations or other agreement between the parties in connection with the subject matter of this Agreement, except as specifically set forth in this Agreement. · No amendment, supplement, modification, waiver or termination of this Agreement shall be binding unless executed in writing by the party to be bound by such amendment, supplement, modification, waiver or termination. · No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision of this Agreement, whether or not similar, nor shall such waive~ constitute a continuing ·waiver unless otherwise expressly provided in writing by the waiving party. 
· Section 5.6 -- Governing Law. This Agreement shall be construed and interpreted according to the laws of the State ot California. " 
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Seqtion 5.7 -- Assignment; successors. This Agreement 
shall not be assigned by either party without the prior 
written consent of the other party. Subject to the 
foregoing, this Agreement shall inure to the benefit of, and 
be binding upon, the parties and their respective successors 
and assigns. 

Section 5, a Noticea, All · communications or 
notices required or permitted by this Agreement shall be in 
writing and shall be deemed to have been given at the earlier 
of the date actually delivered to an officer of a party or 
two days after the deposit of such communications or notices 
in a United States mail receptacle, sent by certified or 
registered mail, postage prepaid, return receipt requested, 
and addressed as follows, unless and until any such party 
notifies the other party in accordance with this Section of a 
change of address: 

If to Anqeles: 

If to Samson: 

Angeles Chemical Co., Inc. 
Attention: John G. Locke, President 
8915 Sorensen Ave. 
Santa Fe Springs, CA 90670 

SARAMCO, INC, . 
Attention: Robert s. custer, President 
20695 s. Western Ave. Suite 140 
Torrance, CA 90501 

Section 5.9 -- Coynterparts; Hi~dings. This Agreement 
may be executed in two or more counterparts, each of which 
shall be deemed .an original, but such counterparts shall 
together constitute but one and the same Agreement. The 
Article and Section headings in this Agreement are inserted 
for convenience of reference only and shall not constitute a 
part of this Agreement. 

Section 5,1Q --Interpretation. Unless the context 
requires otherwise, all words used in this Agreement in the 
singular number shall extend to and include the plural, all 
words in the plural number shall extend to and include the 
singular, and all words in any gender shall extend to and 
include all gende~s. 

Section 5.11 sey§rftbilitv. If any provision, 
clause or part of this Aqreement, or the application of such 
provision, clause or part under certain circumstances, is 
held invalid,, the remainder of. this Agreement, or the 
application o~ such provision, clause or part under other 
circumstances, shall not be affected by such invalidity, and 
this Agreement shall be enforced to the fullest extent 
permitted by law, 

Sect;I.Qp 5. 12 -- SetUenumt of pisputes. . The parties 
shall make a q6od-faith effort to settle any dispute or claim 
arising under this Agreement. If the parties fail to resolve 

-16-

BR001595 



such disputes or claims, they shall be required to submit them to binding arbitration 
before the "American Arbitration Association", OJ;' the "Judicial Arbitration and 
Mediation Service, Inc. • (JAMS). If the parties are unable to agree on the arbitration 
company, (the American Arbitration Association or the Judicial Arbitration and 
l•lediation service), the Superior Court of the County of Los Angeles shall be 
competent to and shall designate one of the arbitration companies above referred to 
to act and the decision of the Court thereon shall be binding. 

Noh1ithstandin9 the provisions of this paragraph, either party may seek appropriate 
injunctive relief for any threatened breach. 

The nonprevaWng pa~:ty shall bear the reasonable legal fees and expenses of the 
opposing party in any arbitration proceeding, including court action for injunctive 
relief, unless the arbitrator, or courts, in the event of an application £o1: injunctive 
relief to the Court, determines otherwise. 

Any controversy or claim arising·unde~: this Agreement submitted to arbitration shall 
be under the_ following rules: 

, a. Each party shall select one arbitrator who shall then combine and select a 
)oint arbitrator. If either party falls to select an arbitrator within ten days after 
arbitration is sought, or the tHo arbitrators fail to select a third arbitrator tJithin 15 
days after arbitration is sought, the arbitration company shall make the selection. 
The joint arbitrator selected by the parties' arbitrators shall solely preside over the 
proceeding. 

b. The parties shall agree on and stipulate to a statement of facts and issues 
presented which shall be submitted to the arbitrator. 

c. If desired, each party may submit a written statement of position to the 
arbitrator. If a party chooses to submit a statement of position, copies of that 
statement must be served on all other parties, who shall have the right to submit 
'"'ritten rebuttals within ten ( 10) days from receipt. Copies of such rebuttals shall 
be served <;m all parties. · 

d. The parties shall have all discovery rights provided by the California Code 
of Civil Procedure and any case law interpreting it, 

e. The arbitrator shall set a discovery and trial schedule and preside over any 
discovery diSputes. 

f. Upon conclusion ot discovery, the arbitl:"atol:' shall conduct a hearing at 
which he shall apply the California Rules of Evidence and civil Procedure as they 
relate to trial. · 

9·. The decision of and any award from the arbitrator shall be binding on the 
parties and judgment thereon shall be entered by the Los Angeles County Superior 
Court Clerk. 
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. 
IN WITNESS OF THIS AGREEMENT, the parties have signed below by their 

respective duly authorized representatives as of the date first 'tten above. 

::m·s~ 
Robert s. Custer, Its President 

• 

•• 
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Exhibit A 
Page 1 of 1 

~!rms Of Employment -- Robert s. Custer 

Angeles shall offer to employ Robert s. Custer during the 
Term of the Agreement pursuant to the following terms: 

Custer will b.e provided with the same health insurance as is 
provided to other Angeles employees. 

Custer shal~ be paid a, salary of $5o,ooo.oo per year. This 
salary may be changed from time to time at the request of 
Samson, This salary payment and the associated taxes will 
not be considered as eXpenses to the joint operation and will 
not be subtracted in determining the."income" to be split: 

.. the funds for this payment will come from Samson's share of 
the income and will be paid to Angeles along with other 
monthly expenses, 

• 

• 
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Details of this exhibit will be supplied at closing • 
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